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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 upon completion of the business combination.

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. O

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. (]

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, a 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. [J

9

Large accelerated filer [J 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. [

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
Maximum Proposed
Amount Offering Maximum
to be Price Per Aggregate Amount of
Title of Each Class of Securities to be Registered Registered” Unit Offering Price Registration Fee
TMC Common Shares® 37,500,000 $ 9.95% $ 373,125,000 $ 40,707.94©
TMC Common Shares issuable upon exercise of
warrants® 24,500,000 $ 11.50© $ 281,750,000 $ 30,738.93
Warrants to purchase TMC Common Shares® 24,500,000 $ 0.905” $ 22,172,500 0
Total $  71,446.87"Y

(1)  The number of common shares of TMC (as defined below) being registered represents (i) 30,000,000 Class A
ordinary shares (the “public shares”) that were registered pursuant to the Registration Statement on Form S-1 (SEC
File No. 333-237245) (the “IPO registration statement™) and offered by SOAC (as defined below) in its initial public
offering, (ii) 7,500,000 Class B ordinary shares (the “Class B Shares” and, together with the public shares, the
“Ordinary _Shares”). The identifying name for the Ordinary Shares will be changed to common shares of TMC (the
“TMC Common Shares”) as a result of the Continuance (as defined below).

(2)  Represents TMC Common Shares to be issued upon the exercise of (i) 15,000,000 redeemable warrants (the “Public
Warrants”) to purchase Class A ordinary shares of SOAC that were registered pursuant to the IPO registration
statement and offered by SOAC in its initial public offering and (ii) 9,500,000 warrants to purchase Class A ordinary
shares of SOAC that were issued in a private placement concurrently with the initial public offering (the “Private
Placement Warrants” and, together with the Public Warrants, the “Warrants”). The Warrants will automatically be
converted by operation of law into warrants to acquire TMC Common Shares as a result of the Continuance.

(3)  The number of warrants to acquire TMC Common Shares being registered represents (i) 15,000,000 Public Warrants
and (ii) 9,500,000 Private Placement Warrants.

(4)  Pursuant to Rule 416(a) of the 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 share
splits, share 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 SOAC (the entity to which TMC will succeed following the Continuance) on the
New York Stock Exchange (the “NYSE”) on April 6, 2021 ($9.95 per Class A ordinary share). April 6, 2021 was a
recent date for which the reported high and low prices of the Class A ordinary shares of SOAC were available prior to
the initial filing of this registration statement (such date being within five business days of the date that this
registration statement was first filed with the Securities and Exchange Commission (the “SEC”)). This calculation is
in accordance with Rule 457(f)(1) of the Securities Act.

(6)  Represents the exercise price 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 Public Warrants of SOAC (the entity to which TMC will succeed following the Continuance) on the NYSE on
April 6, 2021 ($0.905 per Public Warrant). April 6, 2021 was a recent date for which the reported high and low prices
of the Public Warrants of SOAC were available prior to the initial filing of this registration statement (such date being
within five business days of the date that this registration statement was first filed with the SEC). This calculation is
in accordance with Rule 457(f)(1) of the Securities Act.

(9) Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by
0.0001091.

(10) No registration fee is required pursuant to Rule 457(g) under the Securities Act.

(11) Previously paid.

* Immediately prior to the consummation of the Business Combination, Sustainable Opportunities Acquisition Corp., a
Cayman Islands exempted company limited by shares (“SOAC”), intends to migrate to and be continued as a
company existing under the laws of British Columbia, Canada (the “Continuance”). All securities being registered
will be issued by the continuing entity following the Continuance, which will be renamed “TMC the metals company
Inc.,” as a result of the Continuance. As used herein, “TMC” refers to SOAC after giving effect to the Continuance.
The SOAC securities to be issued to securityholders of DeepGreen Metals Inc. upon the consummation of the
Business Combination will be issued pursuant to the exemption from registration provided by Section 3(a)(10) under
the Securities Act.

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 this Registration Statement shall become effective on such date as the SEC,
acting pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. We may not sell these
securities 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 nor a solicitation of an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY — SUBJECT TO COMPLETION, DATED JUNE 22, 2021

PROXY STATEMENT FOR EXTRAORDINARY GENERAL MEETING OF
SUSTAINABLE OPPORTUNITIES ACQUISITION CORP.
PROSPECTUS FOR
62,000,000 COMMON SHARES AND 24,500,000 WARRANTS OF
SUSTAINABLE OPPORTUNITIES ACQUISITION CORP.
WHICH WILL BE RENAMED “TMC THE METALS COMPANY INC.” AS A RESULT, AND UPON
THE CONSUMMATION, OF THE CONTINUANCE
AS A COMPANY EXISTING UNDER THE LAWS

OF BRITISH COLUMBIA AS DESCRIBED HEREIN

The board of directors of Sustainable Opportunities Acquisition Corp., a Cayman Islands exempted
company limited by shares (“SOAC™), has unanimously approved the transactions (collectively, the “Business
Combination”) contemplated by that certain Business Combination Agreement, dated March 4, 2021 (as may be
amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”), by
and among SOAC, 1291924 B.C. Unlimited Liability Company, an unlimited liability company existing under
the laws of British Columbia, Canada (“NewCo Sub”), and DeepGreen Metals Inc., a company existing under
the laws of British Columbia, Canada (“DeepGreen™), a copy of which is attached to this proxy
statement/prospectus as Annex A. As described in this proxy statement/prospectus, SOAC’s shareholders are
being asked to consider and vote upon the Continuance (as defined below), the Business Combination and other
items. As used in this proxy statement/prospectus, “TMC” refers to SOAC after giving effect to the
consummation of the Continuance.

Prior to the Effective Time (as defined below), SOAC will migrate and be continued from the Cayman
Islands to British Columbia, Canada and be domesticated as a company existing under the laws of British
Columbia, pursuant to Part XII of the Cayman Islands Companies Act (as Revised) and Part 9, Division 8 of the
Business Corporations Act (British Columbia) (the “BCBCA”) (such continuance, the “Continuance”). As a
result and upon the consummation of the Continuance, (i) the identifying name of the Class A ordinary shares of
SOAC, par value $0.0001 per share (the “Class A ordinary shares”), and Class B ordinary shares of SOAC, par
value $0.0001 per share (the “Class B ordinary shares”), will be changed to common shares of TMC (the “ITMC
Common Shares”) and the Class A ordinary shares and Class B ordinary shares will be changed from shares
with par value to shares without par value; (ii) the rights and restrictions attached to the renamed Class A
ordinary shares and Class B ordinary shares of SOAC will be deleted and the shares will have the rights and
restrictions attached to the TMC Common Shares, as described in the notice of articles and articles of TMC;
(iii) the number of authorized TMC Common Shares will be unlimited; (iv) each issued and outstanding whole
warrant to purchase one Class A ordinary share will automatically represent the right to purchase one TMC
Common Share at an exercise price of $11.50 per share on the terms and conditions set forth in the SOAC
warrant agreement; (v) the notice of articles and articles of TMC will become the governing documents of
SOAGC; and (vi) SOAC’s name will change to “TMC the metals company Inc.”

On the Closing Date, promptly following the Continuance, pursuant to a court-approved plan of
arrangement (the “Plan of Arrangement,” and the arrangement pursuant to such Plan of Arrangement, the
“Arrangement”) under the BCBCA, (i) SOAC will acquire all of the issued and outstanding common shares in
the capital of DeepGreen (the “DeepGreen Common Shares”); (ii) the shareholders and the optionholders of
DeepGreen will be entitled to receive, in exchange for their DeepGreen Common Shares and options to
purchase DeepGreen Common Shares, as applicable, an aggregate of (a) 230,600,000 TMC Common Shares,
assuming an Adjusted Equity Value (as defined in the Business Combination Agreement) immediately prior to
the Effective Time (as defined below) of approximately $2.3 billion, (b) 5,000,000 Class A Special Shares, (c)
10,000,000 Class B Special Shares, (d) 10,000,000 Class C Special Shares, (e) 20,000,000 Class D Special
Shares, (f) 20,000,000 Class E Special Shares, (g) 20,000,000 Class F Special Shares, (h) 25,000,000 Class G
Special Shares, and (i) 25,000,000 Class H Special Shares, in each case, in the capital of TMC, each of which is
automatically convertible into TMC Common Shares on a one for one basis (unless adjusted as described
herein) if certain TMC Common Share price thresholds are met as described in this proxy statement/prospectus
(collectively, the “DeepGreen Earnout Shares”), or, as applicable, options to purchase such TMC Common
Shares and DeepGreen Earnout Shares upon the exercise of such options; (iii) DeepGreen will become a
wholly-owned subsidiary of TMC and (iv) DeepGreen and NewCo Sub will amalgamate to continue as one
unlimited liability company existing under the laws of British Columbia, Canada. In addition, the Allseas
Warrant (as defined herein) shall be assumed by TMC and shall become a warrant to purchase TMC Common
Shares upon the consummation of the Business Combination, in accordance with its terms. The time that the
Arrangement becomes effective is referred to as the “Effective Time.”

Immediately prior to the Effective Time, Sustainable Opportunities Holdings LLC, a Delaware limited
liability company (the “Sponsor”), will exchange 741,000 TMC Common Shares for 500,000 Class I Special
Shares (the “Class I Special Shares”) and 741,000 Class J Special Shares, each of which is automatically
convertible into TMC Common Shares on a one-for-one basis (unless adjusted as described herein), if certain
TMC Common Share price thresholds are met as described in this proxy statement/prospectus (the “Class J
Special Shares” and, together with the Class I Special Shares, the “Sponsor Earnout Shares” and, collectively
with the DeepGreen Earnout Shares, the “TMC Special Shares”).
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In connection with the foregoing and concurrently with the execution of the Business Combination
Agreement, SOAC entered into Subscription Agreements (the “Subscription Agreements”) with certain
investors (the “PIPE Investors”), pursuant to which the PIPE Investors have agreed to subscribe for and
purchase, and SOAC has agreed to issue and sell to the PIPE Investors, an aggregate of 33,030,000 TMC
Common Shares at a price of $10.00 per share, for aggregate gross proceeds of $330,300,000 (the “PIPE
Financing”). The TMC Common Shares to be issued pursuant to the Subscription Agreements will not be
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. SOAC 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) the holders of DeepGreen
Common Shares (the “Existing DeepGreen Shareholders”) and the holders of options to purchase DeepGreen
Common Shares (assuming the exercise of such options) immediately prior to the Effective Time will own,
collectively, approximately 76.7% of the outstanding TMC Common Shares and (ii) SOAC’s initial
shareholders will own approximately 2.3% of the outstanding TMC Common Shares, in each case, assuming
that none of SOAC’s outstanding public shares are redeemed in connection with the Business Combination, or
approximately 85.3% and 2.5%, respectively, assuming that all of SOAC’s outstanding public shares are
redeemed in connection with the Business Combination. These percentages (i) assume that 230,600,000 TMC
Common Shares are issued to Existing DeepGreen Shareholders and holders of options to purchase DeepGreen
Common Shares, which would be the number of TMC Common Shares issued to these holders if the Adjusted
Equity Value was approximately $2.3 billion as of immediately prior to the Effective Time; (ii) are based on
33,030,000 TMC Common Shares to be issued in the PIPE Financing; (iii) do not take into account any exercise
of public warrants or private placement warrants to purchase TMC Common Shares that will be outstanding
immediately following the Closing; (iv) do not take into account any TMC Common Shares underlying the
Allseas Warrant (as defined herein), upon consummation of the Business Combination; and (v) do not take into
account the conversion of any TMC Special Shares. “Adjusted Equity Value” under the Business Combination
Agreement means the sum of (a) the Equity Value of $2.25 billion plus (b) the Aggregate Company Option
Exercise Price (the aggregate exercise price that would be paid to DeepGreen in respect of all DeepGreen
Options (whether vested or unvested) if such DeepGreen Options were exercised in full immediately prior to the
Effective Time), plus (c) Net Group Company Cash (as defined in the Business Combination Agreement)
immediately prior to the closing of the Business Combination. We have assumed $10 million of Net Group
Company Cash at closing of the Business Combination, which would result in an approximately $2.306 billion
Adjusted Equity Value and the issuance of 230,600,000 TMC Common Shares to Existing DeepGreen
Shareholders and holders of DeepGreen Options. If the actual facts are different than these assumptions, the
ownership percentages in TMC will be different.

This prospectus covers 62,000,000 TMC Common Shares (including 24,500,000 TMC Common Shares
issuable upon exercise of the warrants) and 24,500,000 warrants to acquire TMC Common Shares to be issued
as a result and upon the consummation of the Continuance.

SOAC’s units, public shares and public warrants are currently listed on New York Stock Exchange
(the “NYSE”) under the symbols “SOAC.U,” “SOAC” and “SOAC WS,” respectively. SOAC will apply for
listing, to be effective at the Effective Time, of TMC Common Shares and warrants on the Nasdaq Global
Select Market (“NASDAQ”) under the proposed symbols “TMC” and “TMCWW,” respectively. SOAC will not
have any units traded following closing of the Business Combination.

The accompanying proxy statement/prospectus provides shareholders of SOAC with detailed
information about the Business Combination and other matters to be considered at the extraordinary
general meeting of SOAC. 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 47 of the accompanying proxy statement/prospectus.

We are not licensed to conduct investment business in the Cayman Islands by the Cayman Islands
Monetary Authority and this proxy statement/prospectus does not constitute an offer to members of the
public of our issued share capital, whether by way of sale or subscription, in the Cayman Islands. Our
issued share capital have not been offered or sold, will not be offered or sold and no invitation to
subscribe for our common shares will be made, directly or indirectly, to members of the public in the
Cayman Islands.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE
TRANSACTIONS DESCRIBED
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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 , 2021, and
is first being mailed to SOAC’s shareholders on or about ,2021.
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SUSTAINABLE OPPORTUNITIES ACQUISITION CORP.

1601 Bryan Street, Suite 4141
Dallas, Texas 75201
Tel: (952) 456-5304

Dear Shareholder:

You are cordially invited to attend the extraordinary general meeting (the “extraordinary general
meeting”) of Sustainable Opportunities Acquisitions Corp., a Cayman Islands exempted company limited by
shares (“SOAC”), at 10:30 a.m., Central Time, on , 2021, at the offices of Kirkland & Ellis LLP
located at 609 Main Street, Houston, TX 77002, and via a virtual meeting or at such other time, on such other
date and at such other place to which the meeting may be adjourned.

As all shareholders will no doubt be 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. If we
take this step, we will announce the decision to do so via a press release and will post details on our website that
will also be filed with the Securities Exchange Commission as proxy material.

As a registered shareholder, you received a Proxy Card from Continental Stock Transfer. The proxy
statement contains instructions on how to attend the virtual extraordinary general 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 Continental Stock Transfer at the phone number or e-mail address below. Continental
Stock Transfer contact information is as follows: 917-262-2373, or email proxy@continentalstock.com.

If we conduct the meeting virtually over the internet, you will be able to pre-register to attend the virtual
meeting starting , 2021 at a.m. Eastern Time. Enter the URL address into your browser
https://www.cstproxy.com/soac/sm2021, enter your control number, name and email address. Once you pre-
register you will be able to 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
Continental Stock Transfer 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 Continental will issue you a
guest control number with proof of ownership. Either way you must contact Continental for 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 will be able to listen only to the meeting by dialing +1 877-
770-3647 (toll-free), or outside the United States +1 312-780-0854 (standard rates apply). When prompted enter
the pin number 40175015#. This is listen-only and you will not be able to vote or enter questions during the
meeting.

At the extraordinary general meeting, SOAC 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 Business
Combination Agreement (and the transactions contemplated thereby (such transactions collectively, the
“Business Combination™)), dated as of March 4, 2021 (as may be further amended, supplemented or otherwise
modified from time to time, the “Business Combination Agreement”), by and among SOAC, 1291924 B.C.
Unlimited Liability Company, an unlimited liability company existing under the laws of British Columbia,
Canada (“NewCo Sub”) and DeepGreen Metals Inc., a company existing under the laws of British Columbia,
Canada (“DeepGreen”), a copy of which is attached to this proxy statement/prospectus as Annex A.

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

(a)  Prior to the Effective Time (as defined below), SOAC will migrate and be continued from the
Cayman Islands to British Columbia, Canada and be domesticated as a company existing under the
laws of British Columbia, pursuant to Part XII of the Cayman Islands Companies Act (as Revised)
and
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Division 8 of Part 9 of the Business Corporations Act (British Columbia) (the “BCBCA”) (such
continuance, the “Continuance”). As a result and upon the consummation of the Continuance, (i) the
identifying name of the Class A ordinary shares of SOAC, par value $0.0001 per share (the

“Class A ordinary shares”) and Class B ordinary shares of SOAC, par value $0.0001 per share (the
“Class B ordinary shares”) will be changed to common shares of TMC (the “TMC Common
Shares™) and the Class A ordinary shares and Class B ordinary shares will be changed from shares
with par value to shares without par value; (ii) the rights and restrictions attaching to the renamed
Class A ordinary shares and Class B ordinary shares of SOAC will be deleted and the shares will
have the rights and restrictions attached to the TMC Common Shares, as described in the notice of
articles and articles of TMC; (iii) the number of authorized TMC Common Shares will be
unlimited; (iv) each issued and outstanding whole warrant to purchase one Class A ordinary share
will automatically represent the right to purchase one TMC Common Share at an exercise price of
$11.50 per share on the terms and conditions set forth in the SOAC warrant agreement; (v) the
notice of articles and articles of TMC will become the governing documents of SOAC; and

(vi) SOAC’s name will change to “TMC the metals company Inc.”

(b) On the Closing Date, promptly following the Continuance, pursuant to a court-approved plan of
arrangement (the “Plan of Arrangement,” and the arrangement pursuant to such Plan of
Arrangement, the “Arrangement”) under the BCBCA, (i) SOAC will acquire all of the issued and
outstanding common shares in the capital of DeepGreen (the “DeepGreen Common Shares”);

(ii) the shareholders and the optionholders of DeepGreen will be entitled to receive, in exchange for
their DeepGreen Common Shares and options to purchase DeepGreen Common Shares (the
“DeepGreen Options™), as applicable, the following shares or options to purchase the following
shares: an aggregate of (a) 230,600,000 TMC Common Shares, assuming an Adjusted Equity Value
(as defined in the Business Combination Agreement) immediately prior to the Effective Time (as
defined below) of approximately $2.3 billion; (b) 5,000,000 Class A Special Shares; (c) 10,000,000
Class B Special Shares; (d) 10,000,000 Class C Special Shares; (e) 20,000,000 Class D Special
Shares; (f) 20,000,000 Class E Special Shares; (g) 20,000,000 Class F Special Shares; (h)
25,000,000 Class G Special Shares; and (i) 25,000,000 Class H Special Shares, in each case, in the
capital of TMC, each of which is automatically convertible into TMC Common Shares on a one for
one basis (unless adjusted as described herein) if certain TMC Common Share price thresholds are
met as described in this proxy statement/prospectus (collectively, the “DeepGreen Earnout Shares”);
(iii) DeepGreen will become a wholly-owned subsidiary of TMC and (iv) DeepGreen and NewCo
Sub will amalgamate to continue as one unlimited liability company existing under the laws of
British Columbia, Canada. In addition, the Allseas Warrant shall be assumed by TMC and shall
become a warrant to purchase TMC Common Shares upon the consummation of the Business
Combination, in accordance with its terms. The time that the Arrangement becomes effective is
referred to as the “Effective Time.”

In connection with the foregoing and concurrently with the execution of the Business Combination
Agreement, SOAC entered into Subscription Agreements (the “Subscription Agreements”) with certain
investors (the “PIPE Investors™”), pursuant to which the PIPE Investors have agreed to subscribe for and
purchase, and SOAC has agreed to issue and sell to the PIPE Investors, an aggregate of 33,030,000 common
shares, without par value, of TMC Common Shares at a price of $10.00 per share, for aggregate gross proceeds
of $330,300,000 (the “PIPE Financing”). The TMC Common Shares to be issued pursuant to the Subscription
Agreements will not be 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. SOAC 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.

You will also be asked to consider and vote upon (a) a proposal to approve the adoption of the
Continuance (the “Continuance Proposal®), (b) a proposal to approve and adopt the notice of articles and
articles of TMC upon the Continuance (the “Charter Proposal”), (c) a proposal to approve, on a non-binding
advisory basis, certain material differences between SOAC’s existing amended and restated memorandum and
articles of association (the “Existing Governing Documents™) and the notice of articles and articles of TMC (the
“Organizational Documents Proposals™); (d) a proposal to approve, for purposes of complying with New York
Stock Exchange (the “NYSE”) Listing Rule 312.03, the issuance of TMC Common Shares and securities
convertible into or exchangeable for TMC Common Shares in connection with the Business Combination and
the PIPE Financing, which is referred to herein as the “NYSE Proposal,” (e) a proposal to approve and adopt the
TMC Incentive Equity Plan, a copy of which is
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attached to the accompanying proxy statement/prospectus as Annex D, which is referred to herein as the
“Incentive Award Plan Proposal” and (f) a proposal to adjourn the extraordinary general meeting to a later date
or dates to the extent necessary, which is referred to herein as the “Adjournment Proposal.”

The Business Combination will be consummated only if the Continuance Proposal, the Business
Combination Proposal, the Charter Proposal and the NYSE Proposal (collectively, the “Condition Precedent
Proposals”) are approved at the extraordinary general meeting. The Organizational Documents Proposal and the
Adjournment Proposal are not conditioned upon the approval of 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 (a) to the extent necessary to ensure that any required supplement or amendment to the accompanying
proxy statement/prospectus is provided to SOAC shareholders or, if as of the time for which the extraordinary
general meeting is scheduled, there are insufficient SOAC ordinary shares represented (either in person or by
proxy) to constitute a quorum necessary to conduct business at the extraordinary general meeting or (b) in order
to solicit additional proxies from SOAC shareholders in favor of one or more of the proposals at the
extraordinary general meeting.

In connection with the Business Combination, certain related agreements have been, or will be entered
into on or prior to the closing of the Business Combination, including the Transaction Support Agreements, the
Amended and Restated Registration Rights Agreement, and the Sponsor Letter 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 SOAC’s public shares (a “public
shareholder”) may request that SOAC 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 Continental Stock Transfer & Trust Company (“Continental”), SOAC’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 Continental in order
to validly redeem its shares. Public shareholders are not required to affirmatively vote for or against the
Business Combination Proposal or any of the other proposals set forth in the accompanying proxy
statement/prospectus in order to redeem their public shares for cash. This means that public
shareholders (other than those who have agreed not to do so by executing the Sponsor Letter Agreement)
who hold public shares on or before , 2021 (two (2) business days before the extraordinary general
meeting) may elect to redeem their public shares whether or not they are holders as of the record date,
and whether or not they vote “FOR” the Business Combination Proposal or any of the other proposals set
forth in the accompanying proxy statement/prospectus. 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 shares to Continental, TMC 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
SOAC’s initial public offering, calculated as of two business days prior to the consummation of the Business
Combination. For illustrative purposes, as of , 2021, this would have amounted to approximately
$ 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. The
redemption will take place following the Continuance and, accordingly, it is TMC Common Shares that will be
redeemed immediately after consummation of the Business Combination. See “Extraordinary General Meeting
of SOAC — 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 (such act, the “Exchange Act”)), will be
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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.

Sponsor and each of Rick Gaenzle, Isaac Barchas and Justin Kelly (collectively, the “initial shareholders”)
have, pursuant to the Sponsor Letter 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 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 Letter Agreement” in the accompanying proxy statement/prospectus for more
information related to the Sponsor Letter Agreement.

The Business Combination 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 Business Combination Agreement would waive any such provision of the Business Combination
Agreement. In addition, in no event will SOAC redeem public shares in an amount that would cause TMC'’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 Business Combination Agreement and the
PIPE Financing.

SOAC is providing the accompanying proxy statement/prospectus and proxy card to SOAC’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 SOAC’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 SOAC’s shareholders are urged to 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 47 of the accompanying proxy statement/prospectus.

After careful consideration, the board of directors of SOAC has unanimously approved the
Business Combination Agreement and the transactions contemplated thereby, and unanimously
recommends that shareholders vote “FOR” the adoption of the Business Combination Agreement and
approval of the transactions contemplated thereby, and “FOR?” all other proposals presented to SOAC’s
shareholders in the accompanying proxy statement/prospectus. When you consider the recommendation
of these proposals by the board of directors of SOAC, you should keep in mind that SOAC’s directors
and officers have interests in the Business Combination that may conflict with your interests as a
shareholder. See the section entitled “Busi Combination Proposal — Interests of SOAC’s 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 Continuance Proposal and the Charter Proposal requires a special resolution
under Cayman Islands law, being 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. The approval of each of the Business Combination Proposal, the NYSE Proposal
and the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands law, being 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. The
Organizational Documents Proposals are voted on a non-binding advisory basis.

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 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
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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 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 SOAC’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. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR
SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT
WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED,
THEN THESE SHARES WILL 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 the SOAC Board, I would like to thank you for your support and look forward to the
successful completion of the Business Combination.

Sincerely,

Scott Honour
Chairman of the Board of Directors

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN
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 , 2021 and is first being mailed to
shareholders on or about ,2021.
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SUSTAINABLE OPPORTUNITIES ACQUISITION CORP.

1601 Bryan Street, Suite 4141
Dallas, Texas 75201
Tel: (952) 456-5304

NOTICE OF EXTRAORDINARY GENERAL MEETING
TO BE HELD ON , 2021

TO THE SHAREHOLDERS OF SUSTAINABLE OPPORTUNITIES ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders (the
“extraordinary general meeting”) of Sustainable Opportunities Acquisition Corp., a Cayman Islands exempted
company limited by shares (“SOAC™), will be held at 10:30 a.m., Central Time, on, 2021, at the offices of
Kirkland & Ellis LLP located at 609 Main Street, Houston, Texas 77002, and via a virtual meeting or at such
other date and at such other place to which the meeting may be adjourned.

As all shareholders will no doubt be 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.
If we take this step, we will announce the decision to do so via a press release and will post details on our
website that will also be filed with the Securities Exchange Commission as proxy material. You are cordially
invited to attend the extraordinary general meeting, which will be held for the following purposes:

. Proposal No. 1 — The Continuance Proposal — RESOLVED, as a special resolution, that in
connection with the transactions (such transactions, collectively, the “Business Combination”)
contemplated by that certain Business Combination Agreement, dated March 4, 2021 (as may be
amended, supplemented or otherwise modified from time to time, the “Business Combination
Agreement”), by and among SOAC, 1291924 B.C. Unlimited Liability Company, an unlimited
liability company existing under the laws of British Columbia, Canada (“NewCo Sub”) and
DeepGreen Metals Inc., a company existing under the laws of British Columbia, Canada
(“DeepGreen”), a copy of which is attached to this proxy statement/prospectus as Annex A, SOAC
will migrate and be continued from the Cayman Islands to British Columbia, Canada and be
domesticated as a company existing under the laws of British Columbia, pursuant to Part XII of the
Cayman Islands Companies Act (as Revised) and Part 9, Division 8 of the Business Corporations
Act (British Columbia) (the “BCBCA”) (such continuance, the “Continuance”). The form of notice
and articles of TMC (the “TMC Notice and Articles”) are attached to this proxy
statement/prospectus as Annex B and Annex C, respectively.

. Proposal No. 2 — The Business Combination Proposal — RESOLVED, as an ordinary
resolution, that SOAC’s entry into the Business Combination Agreement, pursuant to which, among
other things, on the Closing Date, promptly following the Continuance, (A) pursuant to a court-
approved plan of arrangement (the “Plan of Arrangement,” and the arrangement pursuant to such
Plan of Arrangement, the “Arrangement”) under the BCBCA, (i) SOAC will acquire all of the
issued and outstanding common shares in the capital of DeepGreen (the “DeepGreen Common
Shares™); (ii) the shareholders and the optionholders of DeepGreen will be entitled to receive, in
exchange for their DeepGreen Common Shares and options to purchase DeepGreen Common
Shares (the “DeepGreen Options™), as applicable, the following shares or options to purchase the
shares: an aggregate of (a) 230,600,000 common shares in the capital of TMC (“IMC Common
Shares”), assuming an Adjusted Equity Value (as defined in the Business Combination Agreement)
immediately prior to the effective time of approximately $2.3 billion; (b) 5,000,000 Class A Special
Shares; (c) 10,000,000 Class B Special Shares; (d) 10,000,000 Class C Special Shares; (e)
20,000,000 Class D Special Shares; (f) 20,000,000 Class E Special Shares; (g) 20,000,000 Class F
Special Shares; (h) 25,000,000 Class G Special Shares; and (i) 25,000,000 Class H Special Shares,
in each case, in the capital of TMC, each of which is automatically convertible into TMC Common
Shares on a one for one basis (unless adjusted as described herein) if certain TMC Common Share
price thresholds are met as described in this proxy statement/prospectus (collectively, the
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“DeepGreen Earnout Shares”), (iii) DeepGreen will become a wholly-owned subsidiary of TMC,
and (iv) DeepGreen and NewCo Sub will amalgamate to continue as one unlimited liability
company existing under the laws of British Columbia, Canada, and (B) the Allseas Warrant shall be
assumed by TMC and shall become a warrant to purchase TMC Common Shares, in each case, on
the terms and subject to the conditions set forth in the Business Combination Agreement and certain
related agreements (including the Subscription Agreements, the Transaction Support Agreements,
the Sponsor Letter Agreement and the Amended and Restated Registration Rights Agreement, each
in the form attached to the proxy statement/prospectus as Annex E, Annex F, Annex G and

Annex H, respectively), and the transactions contemplated thereby, be approved, ratified and
confirmed in all respects.

. Proposal No. 3 — The Charter Proposal — RESOLVED, as a result of and upon the
consummation of the Continuance, as a special resolution, that the TMC Notice and Articles
become, in replacement of the Existing Governing Documents (as defined below), the governing
documents of TMC, including the change in authorized share capital and change of name of
Sustainable Opportunities Acquisition Corp. to TMC the metals company Inc., each as reflected in
the TMC Notice and Articles.

. Proposal No. 4 — The Organizational Documents Proposals — to consider and vote upon, on a
non-binding basis, certain governance provisions in the TMC Notice and Articles, to approve the
following material differences between the current amended and restated memorandum and articles
of association of SOAC (the “Existing Governing Documents™) and the TMC Notice and Articles:

. Organizational Documents Proposal 4A — the establishment of the authorized capital of
TMC to consist of (i) an unlimited number of common shares, (ii) an unlimited number of
preferred shares, issuable in series, and (iii) the TMC Special Shares, in each case, without par
value (this proposal is referred to herein as “Organizational Documents Proposal 4A”).

. Organizational Documents Proposal 4B — the declassification of the board of directors
with the result being that each director will be elected on an annual basis (this proposal is
referred to herein as “Organizational Documents Proposal 4B”).

. Organizational Documents Proposal 4C — the reduction of the requisite quorum for a
meeting of shareholders from a majority to at least two shareholders representing no less than

one-third (331/ 3%) of the shares entitled to vote at such meeting (this proposal is referred to
herein as “Organizational Documents Proposal 4C”).

. Organizational Documents Proposal 4D — the inclusion of an advance notice provision that
requires a shareholder to provide notice to TMC in advance of a meeting of shareholders
should such shareholder wish to nominate a person for election to the board of directors (this
proposal is referred to herein as “Organizational Documents Proposal 4D”).

. Organizational Documents Proposal 4E — the inclusion of a forum selection provision
whereby, subject to limited exceptions, or unless TMC consents in writing to the selection of
an alternative forum, the Supreme Court of the Province of British Columbia, Canada, and the
appellate courts therefrom, will be the sole and exclusive forum for certain shareholder
litigation matters (this proposal is referred to herein as “Organizational Documents Proposal
4E”).

. Organizational Documents Proposal 4F — certain other changes, including the changes in
the rights and restrictions attached to the Class B ordinary shares, and the deletion of the
provisions relating to the initial public offering, the Sponsors, the initial business combination
and other related matters (this proposal is referred to herein as “Organizational Documents
Proposal 4F”).

. Proposal No. 5 — The NYSE Proposal — RESOLVED, as an ordinary resolution, that for the
purposes of complying with the applicable provisions of New York Stock Exchange (“NYSE”)
Listing Rule 312.03, the issuance of TMC Common Shares and securities convertible into or
exchangeable for TMC Common Shares in connection with the Business Combination and the PIPE
Financing be approved.
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. Proposal No. 6 — The Incentive Award Plan Proposal — RESOLVED, as an ordinary
resolution, that the TMC Incentive Equity Plan, a copy of which is attached to the accompanying
proxy statement/prospectus as Annex D, be adopted and approved.

. Proposal No. 7 — The Adjournment Proposal — RESOLVED, as an ordinary resolution, that
the adjournment of the extraordinary general meeting to a later date or dates (A) to the extent
necessary to ensure that any required supplement or amendment to the proxy statement/prospectus
is provided to SOAC shareholders or, if as of the time for which the extraordinary general meeting
is scheduled, there are insufficient SOAC ordinary shares represented (either in person or by proxy)
to constitute a quorum necessary to conduct business at the extraordinary general meeting or (B) in
order to solicit additional proxies from SOAC shareholders in favor of one or more of the proposals
at the extraordinary general meeting be approved.

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 , 2021 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 SOAC’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 SOAC’s shareholders are urged to read this proxy statement/prospectus, including
the Annexes and the documents referred to herein carefully and in their entirety. You should also
carefully consider the risk factors described in “Risk Factors” beginning on page 47 of this proxy
statement/prospectus.

After careful consideration, the board of directors of SOAC has unanimously approved the
Business Combination Agreement and the transactions contemplated thereby, and unanimously
recommends that shareholders vote “FOR” the adoption of the Business Combination Agreement and
approval of the transactions contemplated thereby, and “FOR?” all other proposals presented to SOAC’s
shareholders in the accompanying proxy statement/prospectus. When you consider the recommendation
of these proposals by the board of directors of SOAC, you should keep in mind that SOAC’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 SOAC’s Directors and
Executive Officers in the Business Combination” in the accompanying proxy statement/prospectus for a
further discussion of these considerations.

Pursuant to the Existing Governing Documents, a public shareholder may request of SOAC that TMC
redeem all or a portion of their 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, you 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 Continental Stock Transfer & Trust Company (“Continental”), SOAC’s
transfer agent, in which you (a) request that SOAC 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

(iii) deliver your public shares to Continental, SOAC’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 , 2021 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.
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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 Continental, SOAC’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 Continental in order to validly redeem its shares. Public shareholders are not
required to affirmatively vote for or against the Business Combination Proposal or any of the other
proposals set forth in the accompanying proxy statement/prospectus in order to redeem their public
shares for cash. This means that public shareholders (other than those who have agreed not to do so by
executing the Sponsor Letter Agreement) who hold public shares on or before , 2021 (two (2)
business days before the extraordinary general meeting) may elect to redeem their public shares whether
or not they are holders as of the record date, and whether or not they vote “FOR” the Business
Combination Proposal or any of the other proposals set forth in the accompanying proxy
statement/prospectus. 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 shares to
Continental, SOAC’s transfer agent, TMC 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 SOAC’s initial public
offering (such account, the “trust account”), calculated as of two business days prior to the consummation of the
Business Combination. For illustrative purposes, as of , 2021, this would have amounted to
approximately $ 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.
The redemption will take place following the Continuance and, accordingly, it is shares of TMC that will be
redeemed immediately after consummation of the Business Combination. See “Extraordinary General Meeting
of SOAC” 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 (“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 Letter 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 Letter Agreement” in the accompanying proxy
statement/prospectus for more information related to the Sponsor Letter Agreement.

The Business Combination 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 Business Combination Agreement would waive any such provision of the Business Combination
Agreement. In addition, in no event will SOAC redeem public shares in an amount that would cause TMC'’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 Business Combination Agreement and the
PIPE Financing.

The approval of each of the Continuance Proposal and the Charter Proposal requires a special resolution
under Cayman Islands law, being 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. The approval of each of the Business Combination Proposal, the NYSE Proposal
and the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands law, being 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. The
Organizational Documents Proposals are voted on a non-binding advisory basis.
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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 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 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.

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 LLC,
our proxy solicitor, by calling (800) 662-5200, or banks and brokers can call collect at (203) 658-9400, or by
emailing SOAC.info@investor.morrowsodali.com.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors of Sustainable Opportunities Acquisition Corp.,
Sincerely,

Scott Honour
Chairman 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 SOAC’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. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR
SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT
WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED,
THEN THESE SHARES WILL 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

You may request copies of this proxy statement/prospectus and any other publicly available
information concerning SOAC, without charge, by written request to Sustainable Opportunities
Acquisition Corp. 1601 Bryan Street, Suite 4141, Dallas, Texas 75201, or by telephone request at (952)
456-5304; or Morrow Sodali LLC, our proxy solicitor, by calling (800) 622-5200, or banks and brokers
can call collect at (203) 658-9400, or by emailing SOAC.info@investor.morrowsdali.com or from the SEC
through the SEC website at http://www.sec.gov.

In order for SOAC’s shareholders to receive timely delivery of the documents in advance of the

extraordinary general meeting of SOAC to be held on , 2021, you must request the information no
later than five business days prior to the date of the extraordinary general meeting, by ,2021.
TRADEMARKS

This document contains references to trademarks, trade names and service marks belonging to other
entities. 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.
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SELECTED DEFINITIONS

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

. “Aggregate Transaction Proceeds” are to the aggregate cash proceeds to be received by SOAC
from the trust account in connection with the Business Combination, together with the aggregate
gross proceeds from the PIPE Financing.

. “Aggregate Transaction Proceeds Condition” are to the condition in the Business Combination
Agreement that the Aggregate Transaction Proceeds must be an amount equal to no less than
$250,000,000 after deducting SOAC’s unpaid expenses, liabilities, and any amounts paid to SOAC
shareholders that exercise their redemption rights in connection with the Business Combination.

. “Allseas” are to Allseas Group S.A.

. “Allseas Warrant” are to the warrant issued by DeepGreen to Allseas to purchase DeepGreen
Common Shares, which shall vest upon certain milestones into such number of shares that is based
on the formula described therein, and which shall be assumed by TMC and shall become a warrant
to purchase TMC Common Shares upon the consummation of the Business Combination, in
accordance with its terms;

. “Arrangement” are to an arrangement under Part 9, Division 5 of the BCBCA on the terms and
subject to the conditions set forth in the Plan of Arrangement;

. “Articles of Association” are to the amended and restated articles of association of SOAC;
. “BCBCA?” are to the Business Corporations Act (British Columbia);

. “Business Combination” are to the transactions contemplated by the Business Combination
Agreement, collectively, including the PIPE Financing;

. “Busil Combination Agr t” are to that certain Business Combination Agreement, dated as
of March 4, 2021, by and among SOAC, NewCo Sub and DeepGreen, as may be amended,
supplemented or otherwise modified from time to time;

. “Cayman Islands Companies Law” 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 fully paid shares, par value $0.0001 per
share, of SOAC, which will automatically be redesignated as TMC Common Shares as a result and
upon the consummation of the Continuance;

. “Class B ordinary shares” or “Founder Shares” are to the Class B fully paid ordinary shares, par
value $0.0001 per share, of SOAC 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 90,000 were transferred to Messrs. Gaenzle, Barchas and Kelly in March 2020, which will
automatically be redesignated as TMC Common Shares as a result and upon the consummation of
the Continuance;

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

. “Closing Date” are to that date that is in no event later than the third (3") business day, following
the satisfaction (or, to the extent permitted by applicable law, waiver) of the conditions described
under the section entitled “Business Combination Proposal — The Business Combination
Agreement — Conditions to Closing of the Business Combination,” (other than those conditions that
by their nature are to be satisfied at the Closing, but subject to satisfaction or waiver of such
conditions) or at such other date as SOAC and DeepGreen may agree in writing;

. “Condition Precedent Proposals” are to the Continuance Proposal, the Business Combination
Proposal, the Charter Proposal and the NYSE Proposal, collectively;

. “Continental” are to Continental Stock Transfer & Trust Company;
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“Continuance” are to SOAC’s migration and continuance from the Cayman Islands to British
Columbia, Canada and domestication as a company existing under the laws of British Columbia,
Canada, pursuant to Part XII of the Cayman Islands Companies Act (as Revised) and Part 9,
Division 8 of the BCBCA;

“Court” are to the Supreme Court of British Columbia;

“DeepGreen” are to DeepGreen Metals Inc., a company existing under the laws of British
Columbia, Canada, prior to the consummation of the Arrangement and the Business Combination;

“DeepGreen Arrangement Resolution” are to the special resolution of the holders of DeepGreen
Common Shares, DeepGreen Preferred Shares and DeepGreen Options in respect of the
Arrangement to be considered at the DeepGreen Securityholders meeting;

“DeepGreen Common Shares” are to common shares in the capital of DeepGreen;

“DeepGreen Earnout Shares” are to the (a) 5,000,000 Class A Special Shares, (b) 10,000,000
Class B Special Shares, (c) 10,000,000 Class C Special Shares, (d) 20,000,000 Class D Special
Shares, () 20,000,000 Class E Special Shares, (f) 20,000,000 Class F Special Shares, (g)
25,000,000 Class G Special Shares, and (h) 25,000,000 Class H Special Shares, in each case in the
capital of TMC, each of which is automatically convertible into TMC Common Shares on a one for
one basis (unless adjusted as described herein) if certain price per TMC Common Share thresholds
are met as described in “Description of TMC Securities — TMC Special Shares;”

“DeepGreen Options” are to options to purchase DeepGreen Common Shares granted under the
Option Plan;

“DeepGreen Preferred Shares” are to the Class B Preferred Shares of DeepGreen which are
automatically converted into DeepGreen Common Shares immediately prior to the Effective Time;

“DeepGreen Shareholders” are to the holders of DeepGreen Common Shares and the holders of
DeepGreen Preferred Shares;

“Effective Time” are to the time at which the Arrangement becomes effective;
“Exchange Act” are to the Securities Exchange Act of 1934, as amended;

“Existing DeepGreen Securityholders” are to the holders of DeepGreen Common Shares,
DeepGreen Preferred Shares, and DeepGreen Options immediately prior to the Effective Time;

“Existing DeepGreen Shareholders” are to the holders of DeepGreen Common Shares immediately
prior to the Effective Time;

“Existing Governing Documents” are to the Memorandum of Association and the Articles of
Association;

“extraordinary general meeting” are to the extraordinary general meeting of SOAC at 10:30 a.m.,
Central Time, on , 2021, at the offices of Kirkland & Ellis LLP located at 609 Main Street,
Houston, Texas 77002, and via a virtual meeting, or at such other time, on such other date and at
such other place to which the meeting may be adjourned;

“Final Order” are to the final order of the Court pursuant to Section 291 of the BCBCA, in a form
acceptable to DeepGreen and SOAC, each acting reasonably, approving the Arrangement, as such
order may be amended by the Court, or with the consent of both DeepGreen and SOAC, such
consent to not be unreasonably withheld, conditioned or delayed at any time prior to the Effective
Time or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended, on
appeal; provided that any such amendment is acceptable to each of both DeepGreen and SOAC,
each acting reasonably;

“initial public offering” are to SOAC’s initial public offering that was consummated on May 8,
2020;

“initial shareholders” are to Sponsor and each of Messrs. Gaenzle, Barchas and Kelly;

“Memorandum of Association” are to the amended and restated memorandum of association of
SOAC;
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“NewCo Sub” are to 1291924 B.C. Unlimited Liability Company, an unlimited liability company
existing under the laws of British Columbia, Canada;

“NYSE” are to the New York Stock Exchange;

“Option Plan” are to the DeepGreen Metals Inc. Stock Option Plan adopted by the DeepGreen
Board on September 17, 2013, as amended;

“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
33,030,000 TMC Common Shares for an aggregate purchase price of $330,300,000 to be
consummated in connection with Closing;

“PIPE Investors” are to the investors that have committed to participate in the PIPE Financing,
collectively;

“Plan of Arrangement” are to the court-approved plan of arrangement under the BCBCA,
substantially in the form attached to this proxy statement/prospectus as Annex J, with such changes
as may be mutually agreed to by SOAC and DeepGreen in accordance with the Business
Combination Agreement;

“private placement warrants” are to the 9,500,000 private placement warrants outstanding as of the
date of this proxy statement/prospectus that were issued to Sponsor as part of a private placement in
connection with the 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 Continuance,
the Share Exchange and Amalgamation and the PIPE Financing;

“public shareholders” are to holders of public shares, whether acquired in SOAC’s initial public
offering or acquired in the secondary market;

“public shares” are to the currently outstanding 30,000,000 Class A ordinary shares of SOAC,
whether acquired in SOAC’s initial public offering or acquired in the secondary market;

“public warrants” are to the currently outstanding 15,000,000 redeemable warrants to purchase
Class A ordinary shares of SOAC that were issued by SOAC in its initial public offering;

“redemption” are to each redemption of public shares for cash pursuant to the Existing Governing
Documents;

“SEC” are to the Securities and Exchange Commission;
“Securities Act” are to the Securities Act of 1933, as amended;

“Share Exchange and Amalgamation” are to the acquisition by SOAC, pursuant to the
Arrangement, of all of the issued and outstanding shares in the capital of DeepGreen in exchange
for TMC Common Shares and DeepGreen Earnout Shares and the amalgamation of DeepGreen and
NewCo Sub;

“SOAC,” “we,” “us” or “our” are to Sustainable Opportunities Acquisition Corp., a Cayman Islands
exempted company limited by shares, prior to the consummation of the Business Combination;

“SOAC Board” are to SOAC’s board of directors;
“SOAC securities” are to public shares and public warrants;
“Sponsor” are to Sustainable Opportunities Holdings LLC, a Delaware limited liability company;
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“Sponsor Earnout Shares” are to the 500,000 Class I Special Shares and 741,000 Class J Special
Shares in the capital of TMC, each of which is automatically convertible into TMC Common Shares
on a one for one basis (unless adjusted as described herein) if certain TMC Common Share price
thresholds are met as described in “Description of TMC Securities — TMC Special Shares;”

“Subscription Agreements” are to the subscription agreements, entered into by SOAC and each of
the PIPE Investors in connection with the PIPE Financing;

“TMC” are to SOAC after giving effect to the consummation of the Continuance and the Business
Combination;

“TMC Board” are to TMC'’s board of directors;
“TMC Common Shares” are to the common shares in the capital of TMC upon the Continuance;

“TMC Incentive Equity Plan” are to the TMC Incentive Equity Plan to be considered for adoption
and approval by the shareholders pursuant to the Incentive Award Plan Proposal;

“TMC Notice and Articles” are to the notice of articles and articles of TMC upon the Continuance;
“TMC securities” are to TMC Common Shares and TMC warrants;

“TMC Special Shares” are to the DeepGreen Earnout Shares and the Sponsor Earnout Shares;
“transfer agent” are to Continental, SOAC’s transfer agent;

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

“units” are to the units of SOAC, each unit representing one Class A ordinary share and one-half of
one warrant to acquire one Class A ordinary share, that were offered and sold by SOAC 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” within
the meaning of the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of
1995. SOAC’s and DeepGreen’s actual results may differ from their expectations, estimates and projections and,
consequently, you should not rely on these forward-looking statements as predictions of future events. Words
such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,”
“could,” “should,” “believes,” “predicts,” “potential,” “continue,” and similar expressions (or the negative
versions of such words or expressions) are intended to identify such forward-looking statements. These
forward-looking statements include, without limitation, SOAC and DeepGreen’s expectations with respect to
future performance, development of its estimated resources of battery metals, potential regulatory approvals and
anticipated financial impacts and other effects of the proposed Business Combination, the satisfaction of the
closing conditions to the proposed Business Combination, the timing of the completion of the proposed
Business Combination and the size and potential growth of current or future markets for the combined
company’s supply of battery metals. These forward-looking statements involve significant risks and
uncertainties that could cause the actual results to differ materially from those discussed in the forward-looking
statements. Most of these factors are outside SOAC’s and DeepGreen’s control and are difficult to predict.
Factors that may cause such differences include, but are not limited to:

» » »

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

. the outcome of any legal proceedings that may be instituted against SOAC and DeepGreen
following the announcement of the Business Combination Agreement and the transactions
contemplated therein;

. the inability to complete the proposed Business Combination, including due to failure to obtain
approval of the shareholders of SOAC and DeepGreen, certain regulatory approvals or satisfy other
conditions to closing in the Business Combination Agreement;

. the occurrence of any event, change or other circumstance that could give rise to the termination of
the Business Combination Agreement or could otherwise cause the transaction to fail to close;

. the impact of COVID-19 on DeepGreen’s business and/or the ability of the parties to complete the
proposed Business Combination;

. the inability to obtain or maintain the listing of the combined company’s shares on NYSE during the
pendency of the Business Combination or NASDAQ following the proposed Business
Combination;

. the risk that the proposed Business Combination disrupts current plans and operations 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, the commercial and technical feasibility of seafloor polymetallic
nodule collection and processing;

. the supply and demand for battery metals and manganese alloys; the future prices of battery metal
and manganese alloys; the timing and content of International Seabed Authority’s exploitation
regulations that will create the legal and technical framework for exploitation of polymetallic
nodules in the Clarion Clipperton Zone of the Pacific Ocean;

. government regulation of deep seabed mining operations and changes in mining laws and
regulations;

. the risks of developing and deploying equipment for operations to collect polymetallic nodules at
sea and to process such nodules on land;

. environmental risks;

. the timing and amount of estimated future production, costs of production, capital expenditures and
requirements for additional capital;

. cash flow provided by operating activities; unanticipated reclamation expenses; claims and
limitations on insurance coverage; the uncertainty in mineral resource estimates;

6
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. financial risks posed by DeepGreen’s material weakness in its internal control over financial
reporting;
. the uncertainty in geological, hydrological, metallurgical and geotechnical studies and opinions;

infrastructure risks;
. dependence on key management personnel and executive officers; and

. other risks and uncertainties indicated from time to time in the final prospectus of SOAC for its
initial public offering and the proxy statement/prospectus relating to the proposed Business
Combination, including those under “Risk Factors” therein, and in SOAC’s other filings with the
SEC. SOAC and DeepGreen caution that the foregoing list of factors is not exclusive.

SOAC and DeepGreen caution readers not to place undue reliance upon any forward-looking statements,
which speak only as of the date when made. SOAC and DeepGreen do not undertake or accept any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statements to reflect any change
in its expectations or any change in events, conditions or circumstances on which any such statement is based.

7
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QUESTIONS AND ANSWERS

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 SOAC’s shareholders. We urge shareholders to 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 10:30 a.m., Central Time, on , 2021, at the offices of
Kirkland & Ellis LLP located at 609 Main Street, Houston, Texas 77002, and via a virtual meeting.

Q:
A:

WHY AM I RECEIVING THIS PROXY STATEMENT/PROSPECTUS?

SOAC shareholders are being asked to consider and vote upon, among other proposals, a proposal to
approve and adopt the Business Combination Agreement and approve the transactions contemplated
thereby, including the Business Combination. In accordance with the terms and subject to the conditions
of the Business Combination Agreement, among other things, prior to the Effective Time, SOAC will
migrate and be continued from the Cayman Islands to British Columbia, Canada and be domesticated as a
company in British Columbia, Canada, pursuant to Part XII of the Cayman Islands Companies Act (as
Revised) and Division 8 of Part 9 of the BCBCA, resulting in (i) the identifying name of the Class A
ordinary shares and Class B ordinary shares being changed to TMC Common Shares and the Class A
ordinary shares and Class B ordinary shares being changed from shares with par value to shares without
par value; (ii) the rights and restrictions attached to the renamed Class A ordinary shares and Class B
ordinary shares being deleted and the shares having the rights and restrictions attached to the TMC
Common Shares, as described in the TMC Notice and Articles; (iii) the number of authorized TMC
Common Shares being unlimited; (iv) each issued and outstanding whole warrant to purchase one Class A
ordinary share automatically representing the right to purchase one TMC Common Share at an exercise
price of $11.50 per share on the terms and conditions set forth in the SOAC warrant agreement; (v) the
TMC Notice and Articles becoming the governing documents of SOAC; and (vi) SOAC’s name changing
to “TMC the metals company Inc.” See “Continuance Proposal.”

On the Closing Date, promptly following the Continuance and pursuant to the Arrangement, (i) SOAC
will acquire all of the issued and outstanding DeepGreen Common Shares, (ii) the shareholders and the
optionholders of DeepGreen will be entitled to receive, in exchange for their DeepGreen Common Shares
and DeepGreen Options, as applicable, the following shares or options to purchase the following shares:
an aggregate of (a) 230,600,000 TMC Common Shares, assuming an Adjusted Equity Value (as defined in
the Business Combination Agreement) immediately prior to the effective time of approximately $2.3
billion, and (b) the DeepGreen Earnout Shares, (iii) DeepGreen will become a wholly-owned subsidiary
of TMC and (iv) DeepGreen and NewCo Sub will amalgamate to continue as one unlimited liability
company existing under the laws of British Columbia. In addition, the Allseas Warrant shall be assumed
by TMC and shall become a warrant to purchase TMC Common Shares upon the consummation of the
Business Combination, in accordance with its terms. See “Business Combination Proposal.”

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

The approval of each of the Continuance Proposal and the Charter Proposal requires a special resolution
under Cayman Islands law, being 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. The approval of the Business Combination Proposal
requires an ordinary resolution under Cayman Islands law, being 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.

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

WHAT PROPOSALS ARE SHAREHOLDERS OF SOAC BEING ASKED TO VOTE UPON?

At the extraordinary general meeting, SOAC is asking holders of its ordinary shares to consider and vote
upon seven separate proposals:

1.  aproposal to approve the Continuance;

2. aproposal to approve the Business Combination Agreement and the transactions contemplated
therein, including the Share Exchange and Amalgamation;

3. aproposal to approve the TMC Notice and Articles;

4.  aproposal to approve, on a non-binding advisory basis, certain material differences between the
Existing Governing Documents and the TMC Notice and Articles;

5. aproposal to approve the issuance of TMC Common Shares and securities convertible into or
exchangeable for TMC Common Shares in connection with the Business Combination and the PIPE
Financing in compliance with the rules of the NYSE;

6.  aproposal to approve and adopt the Incentive Equity Plan; and

7.  aproposal to approve 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 Business Combination Agreement are waived by the applicable parties to the Business
Combination Agreement, the Business Combination Agreement could terminate and the Business
Combination may not be consummated.

For more information, please see “Proposal No. 1 — Continuance Proposal,” “Proposal No. 2 — Business
Combination Proposal,” “Proposal No. 3 — Charter Proposal,” “Proposal No. 4 — Organizational
Documents Proposals,” “Proposal No. 5 — NYSE Proposal,” “Proposal No. 6 — Incentive Award Plan
Proposal” and “Proposal No. 7 — Adjournment Proposal.”

SOAC 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 SOAC should read it
carefully.

After careful consideration, the SOAC Board has determined that the Continuance Proposal, the
Business Combination Proposal, the Charter Proposal, the Organizational Documents Proposals,
the NYSE Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal are in the
best interests of SOAC and its shareholders and i ly rec ds 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 SOAC’s directors may result in a
conflict of interest on the part of such director(s) between what he or they may believe is in the best
interests of SOAC and its shareholders and what he or they may believe is best for himself or themselves
in determining to recommend that shareholders vote “FOR” the proposals. In addition, SOAC’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 SOAC’s Directors and Executive Officers
in the Business Combination” for a further discussion of these considerations.

WHY IS SOAC PROPOSING THE BUSINESS COMBINATION?

SOAC is a blank check company incorporated on December 18, 2019 as a Cayman Islands exempted
company limited by shares for the purpose of effecting a merger, share exchange, asset acquisition, share
purchase, reorganization or similar business combination with one or more businesses or entities.
Although SOAC may pursue an acquisition opportunity in any business, industry, sector or geographical
location for purposes of consummating an initial business combination, SOAC has focused on investment
opportunities that exist within industries that benefit from strong Environmental, Social and Governance
(“ESG”) profiles,
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particularly targets that have existing environmental sustainability practices or that may benefit, both
operationally and economically, from the SOAC management team’s commitment and expertise in
executing such practices.

SOAC has identified several criteria and guidelines it believes are important for evaluating acquisition
opportunities. SOAC has sought to acquire businesses that: benefit from environmentally sustainable
business practices, have a defensible market position, have an attractive financial profile, would benefit
uniquely from SOAC’s capabilities, have a committed and capable management team and have the
potential to grow organically or through additional acquisitions.

Based on its due diligence investigations of DeepGreen and the industry in which it operates, including the
financials and other information provided by DeepGreen in the course of negotiations, the SOAC Board
believes that DeepGreen meets the criteria and guidelines listed above. However, there is no assurance of
this. See “Business Combination Proposal — The SOAC Board’s Reasons for the Business Combination.”

Although the SOAC Board believes that the Business Combination with DeepGreen presents a unique
business combination opportunity and is in the best interests of SOAC and its shareholders, the SOAC
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
SOAC Board’s Reasons for the Business Combination” and “Risk Factors — Risks Related to SOAC’s
Business and to TMC'’s Business Following the Business Combination.”

Q: HOW WILL THE BUSINESS COMBINATION BE CONSUMMATED?

A: If our shareholders approve each of the Condition Precedent Proposals at the extraordinary general
meeting, the Business Combination will be consummated in the following steps:

. Prior to the Effective Time, SOAC will migrate and be continued from the Cayman Islands to
British Columbia, Canada and be domesticated as a company in British Columbia, Canada, resulting
in, among other things:

. The identifying name of the Class A ordinary shares and Class B ordinary shares being
changed to TMC Common Shares and the rights and restrictions attached to the renamed
Class A ordinary shares and Class B ordinary shares being changed to the rights and
restrictions attached to the TMC Common Shares; and

. The issued and outstanding warrants to purchase Class A ordinary shares automatically
representing the right to purchase TMC Common Shares.

. On the Closing Date, pursuant to the Arrangement,
. SOAC will acquire all of the issued and outstanding DeepGreen Common Shares;
. The shareholders and optionholders of DeepGreen will receive TMC Common Shares and the

DeepGreen Earnout Shares (or options to purchase such TMC Common Shares and
DeepGreen Earnout Shares) in exchange for their DeepGreen Common Shares or DeepGreen
Options, as applicable;

. DeepGreen will become a wholly-owned subsidiary of TMC; and

. DeepGreen and NewCo Sub will amalgamate to continue as one unlimited liability company
existing under the laws of British Columbia.

Please see the section entitled “Business Combination Proposal.”
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Q:

A:

DID THE SOAC BOARD OBTAIN A THIRD-PARTY VALUATION OR FAIRNESS OPINION IN
DETERMINING WHETHER OR NOT TO PROCEED WITH THE BUSINESS COMBINATION?

No. The SOAC Board did not obtain a third-party valuation or fairness opinion in connection with its
determination to approve the Business Combination. However, SOAC’s management, the members of the
SOAC Board and the other representatives of SOAC have substantial experience in evaluating the
operating and financial merits of companies similar to DeepGreen and have reviewed certain financial
information of DeepGreen and compared it to certain publicly traded companies, selected based on the
experience and the professional judgment of SOAC’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 SOAC Board in valuing DeepGreen’s business and assuming the
risk that the SOAC Board may not have properly valued such business.

WHAT INTERESTS DO SOAC’S CURRENT OFFICERS AND DIRECTORS HAVE IN THE
BUSINESS COMBINATION?

The initial shareholders, including SOAC’s directors and executive officers, may have interests in the
Business Combination that are different from, in addition to or in conflict with yours. These interests
include:

. the fact that the initial shareholders have agreed 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 Sponsor paid an aggregate of $25,000 for the 7,500,000 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 (the Class B ordinary shares held by the initial
shareholders, assuming they were converted to Class A ordinary shares, would have an aggregate
market value of approximately $74.55 million based on the closing price of $9.94 per Class A
ordinary share on the NYSE on June 18, 2021);

. the fact that 741,000 of the TMC Common Shares that will be held by Sponsor as a result of the
Continuance will be exchanged for 1,241,000 Sponsor Earnout Shares at the Effective Time, and
that such Sponsor Earnout Shares will be convertible to TMC Common Shares on a one for one
basis if certain TMC Common Share price thresholds are met as described in “Description of TMC
Securities — TMC Special Shares;”

. the fact that Sponsor paid $9,500,000 for its private placement warrants, and the Class A ordinary
shares underlying those warrants would be worthless if a business combination is not consummated
by November 8, 2021 (unless such date is extended in accordance with the Existing Governing
Documents) (the private placement warrants held by the Sponsor have an aggregate market value of
approximately $11.97 million based on the closing price of $1.26 per public warrant on June 18,
2021);

. the fact that the initial shareholders and SOAC’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 if SOAC fails to complete an initial business
combination by November 8, 2021;

. the fact that the Amended and Restated Registration Rights Agreement will be entered into by
Sponsor and Messrs. Gaenzle, Barchas and Kelly;

. the right of Sponsor and Messrs. Gaenzle, Barchas and Kelly to hold TMC Common Shares
following the Business Combination, subject to certain lock-up periods;

. the right of Sponsor to hold Sponsor Earnout Shares following the Business Combination;

. the fact that, at the option of Sponsor and with DeepGreen’s consent, any amounts outstanding
under any loan made by Sponsor or any of its affiliates to SOAC in an aggregate amount of up to
$1,500,000 may be converted into warrants to purchase Class A ordinary shares in connection with
the consummation of the Business Combination;

. the continued indemnification of SOAC’s directors and officers and the continuation of SOAC’s
directors’ and officers’ liability insurance after the Business Combination (i.e., a “tail policy™);
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. the fact that Sponsor and SOAC’s officers and directors will lose their entire investment in SOAC
and will not be reimbursed for any out-of-pocket expenses if an initial business combination is not
consummated by November 8, 2021;

. the fact that if the trust account is liquidated, including in the event SOAC is unable to complete an
initial business combination by November 8, 2021, Sponsor has agreed to indemnify SOAC 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 SOAC has entered into an acquisition agreement or claims
of any third party for services rendered or products sold to SOAC, 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 SOAC may be entitled to distribute or pay over funds held by SOAC outside the trust
account to Sponsor or any of its affiliates prior to the Closing.

Please see the section entitled “Business Combination Proposal — Interests of SOAC’s Directors and
Executive Directors in the Business Combination” for more information.

Q: WHAT WILL THE EXISTING DEEPGREEN SECURITYHOLDERS RECEIVE IN
CONNECTION WITH THE BUSINESS COMBINATION WITH SOAC?

A: Under the Arrangement, the shareholders and the optionholders of DeepGreen will be entitled to receive,
in exchange for their DeepGreen Common Shares and DeepGreen Options, as applicable, the following
shares or options to purchase the following shares: an aggregate of (i) 230,600,000 TMC Common
Shares, assuming an Adjusted Equity Value (as defined in the Business Combination Agreement)
immediately prior to the effective time of approximately $2.3 billion; and (ii) the DeepGreen Earnout
Shares. In addition, upon the consummation of the Business Combination, the Allseas Warrant shall be
assumed by TMC and shall become a warrant to purchase TMC Common Shares in accordance with its
terms.

Q: HOW WILL THE COMBINED COMPANY BE MANAGED FOLLOWING THE BUSINESS
COMBINATION?

A: Following the Closing, it is expected that the current management of DeepGreen will become the
management of TMC, and the TMC Board will consist of nine directors. Pursuant to the Business
Combination Agreement, the TMC Board will consist of (i) one (1) individual designated by Sponsor
prior to the mailing of this proxy statement to SOAC shareholders, (ii) five individuals designated by
DeepGreen prior to the mailing of this proxy statement to SOAC shareholders and (iii) three independent
directors to be designated by DeepGreen prior to the mailing of this proxy statement to SOAC
shareholders. Please see the section entitled “Management of TMC Following the Business Combination”
for further information.

Q: WHAT EQUITY STAKE WILL CURRENT SOAC SHAREHOLDERS AND EXISTING
DEEPGREEN SECURITYHOLDERS HOLD IN TMC IMMEDIATELY AFTER THE
CONSUMMATION OF THE BUSINESS COMBINATION?

A:  As of the date of this proxy statement/prospectus, there are (i) 30,000,000 Class A ordinary shares
outstanding underlying units issued in SOAC’s initial public offering and (ii) 7,500,000 Class B ordinary
shares outstanding held by SOAC’s initial shareholders. As of the date of this proxy statement/prospectus,
there are 9,500,000 outstanding private placement warrants held by Sponsor and 15,000,000 outstanding
public warrants. Each whole warrant entitles the holder thereof to purchase one Class A ordinary share
and, following the Continuance, will entitle the holder thereof to purchase one TMC Common Share.
Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business
Combination and assuming that none of SOAC’s outstanding public shares are redeemed in connection
with the Business Combination), SOAC’s fully-diluted share capital, giving effect to the exercise of all of
the private placement warrants and public warrants, would be 62,000,000 ordinary shares.

The following table illustrates ownership levels in TMC Common Shares immediately following the
consummation of the Business Combination, assuming either no redemptions of the Class A ordinary
shares or that all of the Class A ordinary shares are redeemed, and the following additional assumptions:
(i) 230,600,000 TMC Common Shares are issued to the holders of DeepGreen Common Shares and the
holders of the DeepGreen Options (assuming exercise of such options), which would be the number of
TMC Common Shares
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issued to these holders if the Adjusted Equity Value immediately prior to the Effective Date was
approximately $2.3 billion; (ii) 33,030,000 TMC Common Shares are issued in the PIPE Financing;
(iii) no public warrants or private placement warrants to purchase TMC Common Shares that will be
outstanding immediately following Closing are exercised; (iv) the Allseas Warrant exercisable for TMC
Common Shares upon consummation of the Business Combination is not exercised and (vi) no TMC
Special Shares are converted to TMC Common Shares. If the actual facts are different than these
assumptions, the ownership percentages in TMC will be different.

Share Ownership in TMC

Maximum
No redemptions  redemptions”

Percentage of Percentage of
Outstanding Outstanding
Shares Shares

SOAC public shareholders 10.0% 0.0%

Our initial shareholders® 2.3% 2.5%

PIPE Investors 11.0% 12.2%

Existing DeepGreen Securityholders® 76.7% 85.3%

(1)  Assumes that all of SOAC’s outstanding public shares are redeemed in connection with the Business Combination, in
which case the Aggregate Transaction Proceeds Condition and the Net Tangible Assets Condition are expected to be
satisfied by the closing of the PIPE Financing.

(2)  Includes 6,759,000 TMC Common Shares that will be issued to the holders of the existing Class B ordinary shares as
aresult and upon the consummation of the Continuance, and excludes 741,000 TMC Common Shares that are
expected to be exchanged for Sponsor Earnout Shares at the Effective Time. Also excludes the TMC Common Shares
that are issuable upon conversion of the Sponsor Earnout Shares.

(3) Represents 230,600,000 TMC Common Shares to be issued in connection with the Arrangement and excludes the
TMC Common Shares that are issuable upon conversion of the DeepGreen Earnout Shares.

Q: WHY IS SOAC PROPOSING THE CONTINUANCE?

A:  Our board of directors believes that it is in the best interest of SOAC to migrate and be continued from the

Cayman Islands to British Columbia, Canada in order to adequately address the needs of SOAC and its
shareholders following the consummation of the Business Combination and as the parent company to
DeepGreen, a company incorporated under the BCBCA. See “Continuance Proposal — Reasons for the
Continuance.”

The approval of the Continuance Proposal is a condition to closing the Business Combination under the
Business Combination Agreement. The approval of the Continuance Proposal requires a special resolution
under Cayman Islands law, being 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. 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 ARE THE MATERIAL CHANGES BETWEEN THE CURRENT CONSTITUTIONAL
DOCUMENTS OF SOAC AND THE TMC NOTICE AND ARTICLES?

A: The consummation of the Business Combination is conditional, among other things, on the Continuance.
Accordingly, in addition to voting on the Business Combination, SOAC’s shareholders also are being
asked to consider and vote upon a proposal to approve the Continuance, and replace SOAC’s Existing
Governing Documents under Cayman Islands law with the TMC Notice and Articles, which differ from
the Existing Governing Documents in the following material respects:

Governing Statute

Corporate Name

Authorized Capital

Directors; Classes

Notice of Shareholder
Meeting

Existing Governing Documents

TMC Notice and Articles

The Companies Act (as Revised) of the
Cayman Islands.

Sustainable Opportunities Acquisition
Corp.

300,000,000 Class A ordinary shares,
30,000,000 Class B ordinary shares,

and 1,000,000 preference shares, each
with a par value of $0.0001 per share.

The directors are divided into three
classes: Class I; Class II; and Class III.
The Class I directors stand appointed
for a term expiring at SOAC’s first
annual general meeting, the Class II
directors stand appointed for a term
expiring at SOAC’s second annual
general meeting and the Class III
directors shall stand appointed for a
term expiring at SOAC’s third annual
general meeting. Directors appointed to
succeed those directors who terms
expire shall be appointed for a term of
office to expire at the third succeeding
annual general meeting after their
appointment.

At least five days’ notice is given of
any shareholder meeting.
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Business Corporations Act (British
Columbia)

TMC the metals company Inc.

An unlimited number of common
shares, an unlimited number of preferred
shares, issuable in series, 5,000,000
Class A Special Shares, 10,000,000
Class B Special Shares, 10,000,000
Class C Special Shares, 20,000,000
Class D Special Shares, 20,000,000
Class E Special Shares, 20,000,000
Class F Special Shares, 25,000,000
Class G Special Shares, 25,000,000
Class H Special Shares, 500,000 Class I
Special Shares, and 741,000 Class J
Special Shares, each without par value.

See “Description of TMC Securities” for
a description of the rights and
restrictions attached to the securities of
TMC upon the Continuance.

The board of directors will consist of a
minimum of three directors. Following
the Continuance, the board of directors
of TMC will be composed of nine
directors. The board of directors will not
be divided into classes and each director
will be elected on an annual basis.

The board of directors of TMC will have
the power to call a meeting of
shareholders. Under the BCBCA, in
certain circumstances, shareholders can
also requisition meetings. The time
period to provide notice of the time and
place of a meeting of shareholders is not
less than 21 days and not more than two
months before the meeting.
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Shareholder Written
Consent in Lieu of a
Meeting

Quorum

Shareholder Vote; Casting
Vote

Advance Notice; Director
Nominations;
Shareholder Proposals;

Existing Governing Documents

TMC Notice and Articles

No special business shall be transacted
at any general meeting without the
consent of all Shareholders entitled to
receive notice of that meeting unless
notice of such special business has
been given in the notice convening that
meeting. A resolution signed by all
shareholders shall be as valid and
effective as if the resolution had been
passed at a general meeting of the
Company.

The holders of a majority of the shares
being individuals present in person or
by proxy or if a corporation or other
non-natural person by its duly
authorized representative or proxy shall
be a quorum.

In the case of an equality of votes, at
either a meeting of shareholders or a
meeting of directors, the chairman shall
be entitled to a second or casting vote.
Provisions of the amended and restated
memorandum and articles of
association may be amended with a
shareholder vote.

Members seeking to bring business
before the annual general meeting or to
nominate candidates for appointment
as directors at the annual general
meeting must deliver notice to the
principal executive offices of SOAC
not less than 120 calendar days before
the date of SOAC’s proxy statement
released to members in connection
with the previous year’s annual general
meeting or, if the Company did not
hold an annual general meeting the
previous year, or if the date of the
current year’s annual general meeting
has been changed by more than

30 days from the date of the previous
year’s annual general meeting, then the
deadline shall be set by the board of
Directors with such deadline being a
reasonable time before the Company
begins to print and send its related
proxy materials.
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The shareholders may consent to all of
the business that is required to be
transacted at a meeting of shareholders
by unanimous written resolution, as
provided for under the BCBCA. An
ordinary resolution of shareholders may
be passed if it is consented to in writing
by shareholders holding shares that
carry at least two-thirds of the votes
entitled to be cast on the resolution,
provided that the resolution has been
submitted to all shareholders holding
shares that carry the right to vote at
general meetings.

Subject to the special rights and
restrictions attached to the shares of any
class or series of shares of the Company,
a quorum is present at a meeting of
shareholders if at least two shareholders,
representing not less than one-third

(331/ 3%) of the shares entitled to vote at
such meeting, are present in person or
represented by proxy.

In the case of an equality of votes, at
either a meeting of shareholders or a
meeting of directors, the chair of the
meeting is not entitled to a second or
casting vote. Provisions of the TMC
Notice and Articles may be amended
with a shareholder vote, or in certain
circumstances by directors resolution, as
set out in the TMC Notice and Articles,
and the BCBCA.

Nominations of persons for election to
the board may be made for any annual
meeting of shareholders, or for any
special meeting of shareholders if one of
the purposes for which the special
meeting was called was the election of
directors by a nominating shareholder
provided that the nomination is made, in
the case of an annual meeting of
shareholders, not less than 30 days prior
to the date of the annual meeting of
shareholders; provided, however, that in
the event that the annual meeting of
shareholders is to be held on a date that
is less than 50 days after the date

(the “Notice Date”) on which the first
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Forum Selection

Takeovers by Interested
Shareholders

Existing Governing Documents

TMC Notice and Articles

None.

None.
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public announcement of the date of the
annual meeting was made, notice by the
nominating shareholder may be made
not later than the close of business on
the tenth (10") day following the Notice
Date; and in the case of a special
meeting (which is not also an annual
meeting) of shareholders called for the
purpose of electing directors of the
Corporation, not later than the close of
business on the fifteenth (15") day
following the Notice Date. To be in
proper form, the notice of nomination
must include certain prescribed
information about the nominating
shareholder and the proposed nominee.

Shareholder proposals are otherwise
governed by the provisions of the
BCBCA.

Unless TMC consents in writing to the
selection of an alternative forum, the
Supreme Court of the Province of
British Columbia, Canada and the
appellate Courts therefrom, will, to the
fullest extent permitted by law, be the
sole and exclusive forum for: (i) any
derivative action or proceeding brought
on behalf of TMC; (ii) any action or
proceeding asserting breach of fiduciary
duty owed by any director, officer or
other employee of TMC to TMC;

(iii) any action or proceeding asserting a
claim arising pursuant to any provision
of the BCBCA, or TMC Notice and
Articles; or (iv) any action or
proceeding asserting a claim otherwise
related to the relationships among TMC,
its affiliates and their respective
shareholders, directors and/or officers,
but excluding claims related to TMC’s
business or of such affiliates. The
foregoing will not apply to any action
brought to enforce a duty or liability
created by the Securities Act or the
Exchange Act, or the rules and
regulations thereunder. Unless TMC
consents in writing to the selection of an
alternative forum, the federal district
courts of the United States of America
will be the exclusive forum for the
resolution of any complaint asserting a
cause of action arising under the
Securities Act.

The TMC Notice and Articles will not
include provisions with respect to
takeovers of the Company.
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Q:
A:

WHY IS SOAC PROPOSING THE ORGANIZATIONAL DOCUMENTS PROPOSALS?

SOAC is requesting that its shareholders vote upon, on a non-binding advisory basis, proposals to approve
certain governance provisions contained in the TMC Notice and Articles that materially affect shareholder
rights. This separate vote is not required by Cayman Islands law separate and apart from the Charter
Proposal, but pursuant to SEC guidance, SOAC is required to submit these provisions to its shareholders
separately for approval. However, the shareholder vote regarding this proposal is an advisory vote, and is
not binding on SOAC and the SOAC Board (separate and apart from the approval of the Charter
Proposal). Furthermore, the Business Combination is not conditioned on the separate approval of the
Organizational Documents Proposals (separate and apart from approval of the Charter Proposal). Please
see the section entitled “Proposal No. 4 — The Organizational Documents Proposals” for additional
information.

HOW WILL THE CONTINUANCE AFFECT MY ORDINARY SHARES AND WARRANTS?

As aresult and upon the consummation of the Continuance, prior to the Effective Time, (i) the identifying
name of the Class A ordinary shares and Class B ordinary shares will be changed to TMC Common
Shares and the Class A ordinary shares and Class B ordinary shares will be changed from shares with par
value to shares without par value; (ii) the rights and restrictions attached to the renamed Class A ordinary
shares and Class B ordinary shares will be deleted and the shares will have the rights and restrictions
attached to the TMC Common Shares, as described in the TMC Notice and Articles; (iii) the number of
authorized TMC Common Shares will be unlimited; and (iv) each issued and outstanding whole warrant
to purchase one Class A ordinary share will automatically represent the right to purchase one TMC
Common Share at an exercise price of $11.50 per share on the terms and conditions set forth in the SOAC
warrant agreement. See “Continuance Proposal.”

WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE CONTINUANCE?

As discussed more fully under “U.S. Federal Income Tax Considerations” and subject to the “passive
foreign investment company” rules described therein, it is intended that the Continuance constitute a tax-
deferred reorganization within the meaning of Section 368(a)(1)(F) of the U.S. Internal Revenue Code of
1986, as amended (the “Code”).

For a more complete discussion of the U.S. federal income tax considerations of the Continuance, see
“U.S. Federal Income Tax Considerations.”

DO I HAVE REDEMPTION RIGHTS?

If you are a holder of public shares, you have the right to request that SOAC 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. You are not required to affirmatively vote for or against the Business
Combination Proposal or any of the other proposals set forth in this proxy statement/prospectus in
order to redeem your public shares for cash. This means that (unless you have agreed not to do so
by executing the Sponsor Letter Agreement) if you hold public shares on or before , 2021
(two (2) business days before the extraordinary general meeting), you may elect to redeem your
public shares whether or not you were a holder as of the record date, and whether or not you vote
“FOR” the Business Combination Proposal or any of the other proposals set forth in this proxy
statement/prospectus. 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.

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.
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Q:
A:

HOW DO I EXERCISE MY REDEMPTION RIGHTS?

In connection with the proposed Business Combination, pursuant to the Existing Governing Documents,
SOAC’s public shareholders (other than those who have agreed not to do so by executing a Transaction
Support Agreement (as defined below)) may request that SOAC 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:

(1) () 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;

(ii) submit a written request to Continental, SOAC’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

(iii) deliver your public shares to Continental, 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 , 2021 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.

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

Holders of units must elect to separate their 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 Continental, 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 , 2021, this would have
amounted to approximately $ 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 shares, may be withdrawn at any time up to
the time the vote is taken with respect to the Business Combination Proposal at the extraordinary general
meeting. If you deliver your shares for redemption to Continental, 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 shares (physically or electronically) to you. You may make such request by contacting
Continental at the phone number or address listed at the end of this section.
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Any corrected or changed written exercise of redemption rights must be received by Continental 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 public shares have been delivered (either
physically or electronically) to Continental, 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 the public shares are delivered 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.

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: IFIAM 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 Continental, 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 Continental in order to validly
redeem its shares. You are requested to cause your public shares to be separated and delivered to

Continental, our transfer agent, by 5:00 p.m., Eastern Time, on , 2021 (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:  Subject to the “passive foreign investment company” rules described below under “U.S. Federal Income
Tax Considerations,” we expect that a U.S. Holder (as defined in “U.S. Federal Income Tax
Considerations — U.S. Holders”) that exercises its redemption rights to receive cash from the trust
account in exchange for its public shares will generally be treated as selling such public shares resulting in
the recognition of capital gain or capital loss. There may be certain circumstances in which the
redemption may be treated as a distribution for U.S. federal income tax purposes depending on the
amount of public shares that such U.S. Holder owns or is deemed to own (including through the
ownership of warrants and constructive ownership) prior to and following the redemption. For a more
complete discussion of the U.S. federal income tax considerations of an exercise of redemption rights, see
“U.S. Federal Income Tax Considerations.”

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 $300,000,000 ($10.00 per unit) of
the net proceeds from our initial public offering and the sale of the private placement warrants was placed
in the trust account. As of March 31, 2021, funds in the trust account totaled approximately $300 million
and were held in U.S. treasury securities. 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 a business
combination (including the closing of the Business Combination) or (ii) the redemption of all of the public
shares if we are unable to complete a business combination by November 8, 2021 (unless such date is
extended in accordance with the Existing Governing Documents), subject to applicable law.

If our initial business combination is paid for using equity or debt securities or if not all of the funds
released from the trust account are used for payment of the consideration in connection with our initial
business combination or used for redemptions or purchases of the public shares, we may apply the
balance of the cash
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released to us from the trust account for general corporate purposes, including for maintenance or
expansion of operations of TMC, the payment of principal or interest due on indebtedness incurred in
completing our Business Combination, to fund the purchase of other companies or for working capital.
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.

In no event will SOAC 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 Business Combination Agreement and the PIPE
Financing.

Additionally, as a result of redemptions, the trading market for the TMC Common Shares 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 the NYSE 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) the approval
by our shareholders of the Condition Precedent Proposals being obtained; (ii) the approval by the
securityholders of DeepGreen of the DeepGreen Arrangement Resolution being obtained; (iii) the
obtainment of the Final Order on terms consistent with the Business Combination Agreement; (iv) the
fulfillment of the Aggregate Transaction Proceeds Condition; (v) the approval by NASDAQ of our initial
listing application in connection with the Business Combination; and (vi) SOAC having at least
$5,000,001 of net tangible assets, as determined in accordance with Rule 3a51-1(g)(1) of the Exchange
Act after giving effect to the transactions contemplated by the Business Combination Agreement
(including the PIPE Financing) (the “Net Tangible Assets Condition”). The Aggregate Transaction
Proceeds Condition and the Net Tangible Assets Condition are expected to be satisfied by the closing of
the PIPE Financing.

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 second quarter of 2021.
This date depends, among other things, on the approval of the proposals to be put to SOAC 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 to consider and vote upon a
proposal to approve by ordinary resolution the adjournment of the extraordinary general meeting to a later
date or dates (A) to the extent necessary to ensure that any required supplement or amendment to the
accompanying proxy statement/prospectus is provided to SOAC shareholders or, if as of the time for
which the extraordinary general meeting is scheduled, there are insufficient SOAC ordinary shares
represented (either in person or by proxy) to constitute a quorum necessary to conduct business at the
extraordinary general meeting or (B) in order to solicit additional proxies from SOAC shareholders in
favor of one or more of the proposals at the extraordinary general meeting. 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:  SOAC will not complete the Continuance 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 Business
Combination Agreement. If SOAC is not able to consummate the Business Combination nor able to
complete
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another business combination by November 8, 2021, in each case, as such date may be extended pursuant
to our Existing Governing Documents, 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
our board of directors, 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 IHAVE APPRAISAL RIGHTS IN CONNECTION WITH THE PROPOSED BUSINESS
COMBINATION AND THE PROPOSED CONTINUANCE?

A:  Neither our shareholders nor our warrant holders have appraisal rights in connection with the Business
Combination or the Continuance under the Cayman Islands Companies Law or under the BCBCA.

Q: WHAT DO I NEED TO DO NOW?

A: We urge you to 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.

Q: HOWDOIVOTE?

A: If you hold your shares in “street name,” which means your shares are held of record by a broker, bank or
nominee, and were a holder of record of ordinary shares on , 2021, the record date for the
extraordinary general meeting, you may vote with respect to the proposals in person or virtually at the
extraordinary general meeting, or by completing, signing, dating and returning the enclosed proxy card in
the postage-paid envelope provided. For the avoidance of doubt, the record date does not apply to SOAC
shareholders that hold their shares in registered form and are registered as shareholders in SOAC’s
register of members. All holders of shares in registered form on the day of the extraordinary general
meeting are entitled to vote at the extraordinary general meeting.

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 10:30 a.m., Central Time, on , 2021, at the
offices of Kirkland & Ellis LLP, located at 609 Main Street, Houston, Texas 77002, and via a virtual
meeting, unless the extraordinary general meeting is adjourned.

21




Table of Contents

Q:

A:

HOW WILL THE COVID-19 PANDEMIC IMPACT IN-PERSON VOTING AT THE GENERAL
MEETING?

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 posted on our proxy website at , and we encourage you to
check this website prior to the meeting if you plan to attend.

WHO IS ENTITLED TO VOTE AT THE EXTRAORDINARY GENERAL MEETING?

‘We have fixed , 2021 as the record date for the extraordinary general meeting. If you were a
shareholder of SOAC 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 or she is present in person or is represented by proxy at the extraordinary general meeting.

HOW MANY VOTES DO I HAVE?

SOAC shareholders are entitled to one (1) 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 37,500,000 ordinary shares issued and outstanding, of which
30,000,000 were issued and outstanding public shares.

WHAT CONSTITUTES A QUORUM?

A quorum of SOAC 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, 18,750,001 ordinary shares would be required to achieve a quorum.

WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL AT THE EXTRAORDINARY
GENERAL MEETING?

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

1.  Continuance Proposal: The approval of the Continuance Proposal requires a special resolution
under Cayman Islands law, being 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.

2.  Busii Combination Proposal: The approval of the Business Combination Proposal requires an
ordinary resolution under Cayman Islands law, being 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.

3. Charter Proposal: The approval of the Charter Proposal requires a special resolution under
Cayman Islands law, being 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

4.  Or izational Doc ts Proposals: The Organizational Documents Proposals are voted on a

9

non-binding advisory basis.

5.  NYSE Proposal: The approval of the NYSE Proposal requires an ordinary resolution under
Cayman Islands law, being 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.
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6.  Incentive Award Plan Proposal: The approval of the Incentive Award Plan Proposal requires an
ordinary resolution under Cayman Islands law, being 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.

7.  Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary
resolution under Cayman Islands law, being 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.

Assuming all holders that are entitled to vote on such matter vote all of their ordinary shares in person or
by proxy, 18,750,001 shares will need to be voted in favor of each of the Business Combination Proposal,
the NYSE Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal in order to approve
each of the Business Combination Proposal, the NYSE Proposal, the Incentive Award Plan Proposal and
the Adjournment Proposal.

Assuming all holders that are entitled to vote on such matter vote all of their ordinary shares in person or
by proxy, 25,000,000 shares will need to be voted in favor of the Continuance Proposal and the Charter
Proposal in order to approve each of the Continuance Proposal and the Charter Proposal.

Q: WHAT ARE THE RECOMMENDATIONS OF THE SOAC BOARD?

A: The SOAC 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 SOAC and its shareholders and
unanimously recommends that its shareholders vote “FOR” the Continuance Proposal, “FOR” the
Business Combination Proposal, “FOR” the Charter Proposal, “FOR” the Organizational Documents
Proposals, “FOR” the NYSE Proposal, “FOR” the Incentive Award Plan Proposal and “FOR” the
Adjournment Proposal, in each case, if presented at the extraordinary general meeting.

The existence of financial and personal interests of one or more of SOAC’s directors may result in a
conflict of interest on the part of such director(s) between what he or they may believe is in the best
interests of SOAC and its shareholders and what he or they may believe is best for himself or themselves
in determining to recommend that shareholders vote for the proposals. In addition, SOAC’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 SOAC’s 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:  Our initial shareholders have agreed to vote all their shares in favor of all the proposals being presented at
the extraordinary general meeting in connection with the proposed Business Combination. As of the date
of this proxy statement/prospectus, our initial shareholders own approximately 20% of the issued and
outstanding ordinary shares.

At any time at or prior to the Business Combination, during a period when they are not then aware of any
material, nonpublic information regarding us or our securities, our initial shareholders, DeepGreen and/or
their directors, officers, advisors or respective affiliates may purchase public shares from institutional and
other investors who vote, or indicate an intention to vote, against any of the Condition Precedent
Proposals, or execute agreements to purchase such shares from such investors in the future, or they 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. Such a purchase may
include a contractual acknowledgement that such shareholder, although still the record or beneficial
holder of our shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its
redemption rights. In the event that our initial shareholders, TMC and/or their directors, officers, advisors
or respective affiliates purchase shares in privately negotiated transactions from public shareholders who
have already elected to exercise their redemption rights, such selling shareholder would be required to
revoke their prior elections to redeem their
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shares. The purpose of such share purchases and other transactions would be to increase the likelihood of
satisfaction of the requirements that (i) the Business Combination Proposal, the NYSE Proposal, the
Incentive Award 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, and (ii) the
Continuance Proposal and the Charter 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, or otherwise limit the
number of public shares electing to redeem.

Entering into any such arrangements may have a depressive effect on the ordinary shares. For example, as
aresult 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 or she owns, 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. Purchases of shares
by the persons described above would allow them 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 or significant purchases made 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 or significant purchases by any
of the aforementioned persons.

Q: WHAT HAPPENS IF I SELL MY SOAC ORDINARY 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,
unless you grant a proxy to the transferee, you will retain your right to vote at such general meeting.

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 general counsel at our address set forth
below so that it is received by our general counsel prior to the vote at the extraordinary general meeting
(which is scheduled to take place on , 2021) or attend the extraordinary general meeting in person
and vote. Shareholders also may revoke their proxy by sending a notice of revocation to our general
counsel, which must be received by our general counsel 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 consummated, you will become a shareholder and/or optionholder and/or
warrant holder of TMC. 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 SOAC.
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 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
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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:  SOAC will pay the cost of soliciting proxies for the extraordinary general meeting. SOAC has engaged
Morrow Sodali LLC (“Morrow”) to assist in the solicitation of proxies for the extraordinary general
meeting. SOAC has agreed to pay Morrow a fee of $ , plus disbursements, and will reimburse
Morrow for its reasonable out-of-pocket expenses and indemnify Morrow and its affiliates against certain
claims, liabilities, losses, damages and expenses. SOAC 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. SOAC’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. SOAC 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.

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

You also may obtain additional information about SOAC 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 public shares (either physically or electronically) to Continental 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 shares, please contact:

Continental Stock Transfer & Trust Company
One State Street Plaza, 30" Floor
New York, NY 10004
Attn: Mark Zimkind
E-mail: mzimkind@continentalstock.com
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SUMMARY

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 Business Combination 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
Business Combination Agreement is also described in detail in this proxy statement/prospectus in the section
entitled “Business Combination Proposal — The Business Combination Agreement.”

Business Summary

Unless otherwise indicated or the context otherwise requires, references in this Business Summary to
we,” “us,” “our” and other similar terms refer to DeepGreen and its subsidiaries prior to the Business
Combination and to TMC and its consolidated subsidiaries after giving effect to the Business Combination.

«

DeepGreen Overview

DeepGreen is a deep-sea minerals exploration company focused on the collection, processing and
refining of polymetallic nodules found on the seafloor of the Clarion Clipperton Zone of the Pacific Ocean
(the “CCZ”). Polymetallic nodules, which are located in significant quantities on the seafloor of the CCZ,
have high concentrations of nickel, manganese, cobalt and copper in a single rock. These metals are the main
raw material inputs into lithium NMC (nickel-manganese-cobalt) battery cathodes and electric wiring often
used in electric vehicles (“EV”) and energy storage. DeepGreen has identified the potential to recover metals
from polymetallic nodules to support increasing demand from battery and electric vehicle production through
the development of a process that produces metals from the polymetallic nodules with near-zero solid
processing waste. DeepGreen has a dual mission: (1) to supply metals for the clean energy transition with low
environmental and social impact; and (2) to accelerate the transition to a circular metal economy. The primary
application of DeepGreen’s mission is to solve the metals supply problem for the manufacture of EV
batteries.

NORI and TOML, both subsidiaries of DeepGreen, intend to operate under the effective supervision,
regulation and sponsorship of the Republic of Nauru (“Nauru”) and the Kingdom of Tonga (“Tonga”),
respectively, in the CCZ. DeepGreen intends to engage in processing operations through its subsidiary
DeepGreen Engineering in locations that have yet to be determined. DeepGreen has chosen an asset-light
approach to its operations and has focused on forming deep strategic partnerships with leading offshore
companies in every aspect of its operations.

The Parties to the Business Combination

SOAC

SOAC is a blank check company incorporated on December 18, 2019 as a Cayman Islands exempted
company limited by shares and formed for the purpose of effecting a merger, share exchange, asset
acquisition, share purchase, reorganization or similar business combination with one or more businesses.
SOAC is an emerging growth company and, as such, SOAC is subject to all of the risks associated with
emerging growth companies. As of March 31, 2021, SOAC had not commenced any operations. All of
SOAC'’s activities have related to its formation and initial public offering, and since the closing of the initial
public offering, a search for a business combination candidate.

On May 8, 2020, SOAC consummated an initial public offering of 30,000,000 units at an offering price
of $10.00 per unit, and a private placement with Sponsor of 9,500,000 Private Placement Warrants at an
offering price of $1.00 per warrant.

Following the closing of SOAC’s initial public offering, an amount equal to $300,000,000 of the net
proceeds from its initial public offering and the sale of the Private Placement Warrants was placed in the trust
account, and invested only in U.S. government securities, within the meaning set forth in Section 2(a)(16) of
the Investment Company Act, with a maturity of 185 days or less or in any open-ended investment company
that holds itself out as a money market fund selected by SOAC meeting the conditions of paragraphs (d)(2),
(d)(3) and (d)(4) of Rule 2a-7 of
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the Investment Company Act, as determined by SOAC, until the earlier of: (i) the completion of a business
combination and (ii) the distribution of the trust account if SOAC does not complete a business combination
within 18 months from the closing of the initial public offering, or November 8, 2021 (the “Combination
Period”), unless the SOAC proposes an amendment to SOAC’s existing Amended and Restated
Memorandum and Articles of Association that would affect the substance or timing of SOAC’s obligation to
complete a business combination within the Combination Period and SOAC provides its shareholders with
the opportunity to redeem their Class A ordinary shares in conjunction with any such amendment.

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

SOAC'’s registered office is located at 1601 Bryan Street, Suite 4141, Dallas, Texas 75201. SOAC’s
corporate website address is https://www.greenspac.com. SOAC’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.

DeepGreen

DeepGreen is a corporation existing under the laws of British Columbia, Canada. DeepGreen’s
corporate website address is https://deep.green/. DeepGreen’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.

NewCo Sub

1291924 B.C. Unlimited Liability Company is a British Columbia unlimited liability company and
wholly-owned subsidiary of SOAC that was formed for the sole purpose of effecting the Business
Combination. Its registered office is located at 666 Burrard Street, Vancouver, British Columbia, Canada.

Proposals to be put to the Shareholders of SOAC at the Extraordinary General Meeting of SOAC

The following is a summary of the proposals to be put to the extraordinary general meeting of SOAC
and certain transactions contemplated by the Business Combination Agreement. Each of the Condition
Precedent Proposals 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/prospectus. The
transactions contemplated by the Business Combination Agreement will be consummated only if the
Condition Precedent Proposals are approved at the extraordinary general meeting.

Continuance Proposal

As discussed in this proxy statement/prospectus, SOAC will ask its shareholders to approve by special
resolution the Continuance Proposal. As a condition to closing the Business Combination pursuant to the
terms of the Business Combination Agreement, the board of directors of SOAC has unanimously approved
the Continuance Proposal. The Continuance Proposal, if approved, will authorize a change of SOAC’s
jurisdiction of incorporation from the Cayman Islands to British Columbia, Canada. Accordingly, while
SOAC is currently incorporated as an exempted company under the Cayman Islands Companies Law, upon
the Continuance, TMC will be governed by the BCBCA. There are differences between Cayman Islands
corporate law and British Columbia corporate law as well as the Existing Governing Documents and the
TMC Notice and Articles. The approval of each of the Continuance Proposal and the Charter 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. Accordingly, we encourage
shareholders to carefully consult the information set out below under “Comparison of Corporate Governance
and Shareholder Rights.”

For further details, see “Continuance Proposal.”
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The Business Combination Proposal

As discussed in this proxy statement/prospectus, SOAC is asking its shareholders to approve by
ordinary resolution the Business Combination Agreement, pursuant to which, among other things, on the
Closing Date, promptly following the Continuance, pursuant to the Arrangement, (i) SOAC will acquire all of
the issued and outstanding DeepGreen Common Shares, (ii) the shareholders and the optionholders of
DeepGreen will be entitled to receive, in exchange for their DeepGreen Common Shares and DeepGreen
Options, as applicable, the following shares or options to purchase the following shares: an aggregate of (a)
230,600,000 TMC Common Shares, assuming an Adjusted Equity Value immediately prior to the effective
time of approximately $2.3 billion, and (b) the DeepGreen Earnout Shares, (iii) DeepGreen will become a
wholly-owned subsidiary of TMC and (iv) DeepGreen and NewCo Sub will amalgamate to continue as one
unlimited liability company existing under the laws of British Columbia. In addition, the Allseas Warrant
shall be assumed by TMC and shall become a warrant to purchase TMC Common Shares upon the
consummation of the Business Combination, in accordance with its terms.

After consideration of the factors identified and discussed in the section entitled “Business
Combination Proposal — The SOAC Board’s Reasons for the Business Combination,” the SOAC Board
concluded that the Business Combination met all of the requirements disclosed in the prospectus for SOAC’s
initial public offering, including that the businesses of DeepGreen had a fair market value of at least 80% of
the balance of the funds in the trust account at the time of execution of the Business Combination Agreement.
For more information about the transactions contemplated by the Business Combination Agreement, see
“Business Combination Proposal.”

Consideration to Existing DeepGreen Securityholders in the Business Combination

In accordance with the terms and subject to the conditions of the Business Combination Agreement,
pursuant to the Plan of Arrangement, the shareholders and the optionholders of DeepGreen will be entitled to
receive, in exchange for their DeepGreen Common Shares or DeepGreen Options, as applicable the following
shares or options to purchase the following shares: an aggregate of: (i) 230,600,000 TMC Common Shares,
assuming an Adjusted Equity Value immediately prior to the effective time of approximately $2.3 billion, and
(ii) DeepGreen Earnout Shares. In addition, upon the consummation of the Business Combination, the
Allseas Warrant shall be assumed by TMC and shall become a warrant to purchase TMC Common Shares in
accordance with its terms. The TMC Common Shares and DeepGreen Earnout Shares to be issued to Existing
DeepGreen Securityholders pursuant to the Arrangement will not be registered under the Securities Act and
will be issued pursuant to the exemption provided by Section 3(a)(10) under the Securities Act.

For further details, see “Business Combination Proposal — Business Combination Consideration.”

Conditions to Closing of the Business Combination

The consummation of the Business Combination is conditioned upon ,among other things, (i) the
approval by our shareholders of the Condition Precedent Proposals being obtained; (ii) the approval by the
securityholders of DeepGreen of the DeepGreen Arrangement Resolution being obtained; (iii) the Final Order
being obtained on terms consistent with the Business Combination Agreement; (iv) the Aggregate
Transaction Proceeds Condition being fulfilled; (v) the approval by the NYSE of our initial listing application
in connection with the Business Combination and (vi) the Net Tangible Assets Condition being fulfilled. The
Aggregate Transaction Proceeds Condition and the Net Tangible Assets Condition are expected to be satisfied
by the closing of the PIPE Financing. For further details, see “Business Combination Proposal — Conditions
to Closing of the Business Combination.”

The Charter Proposal

SOAC is proposing that its shareholders approve the TMC Notice and Articles as the governing
documents of TMC as a result of and upon the Continuance, reflecting the authorized share capital described
therein and the change of name of SOAC to “TMC the metals company Inc.” upon the Continuance. For
further details, see “The Charter Proposal.”

The Organizational Document Proposals

SOAC is proposing that its shareholders approve, on a non-binding basis, six separate proposals in
connection with the replacement with the Existing Governing Documents under Cayman Islands law, with the
TMC Notice and
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Articles under the BCBCA. The SOAC Board has unanimously approved each of the Organizational
Documents Proposals and believes such proposals are necessary to adequately address the needs of TMC
after the Business Combination. A brief summary of each of the Organizational Documents Proposals is set
forth below. These summaries are qualified in their entirety by reference to the complete text of the TMC
Notice and Articles.

. Organizational Documents Proposal 4A — The establishment of the authorized capital of TMC
to consist of an unlimited number of common shares, an unlimited number of preferred shares,
issuable in series, and the TMC Special Shares, in each case, without par value.

. Organizational Documents Proposal 4B — the declassification of the board of directors with the
result being that each director will be elected on an annual basis.

. Organizational Documents Proposal 4C — the reduction of the requisite quorum for a meeting of
shareholders from a majority to at least two shareholders representing no less than one-third

(331/ 3%) of the shares entitled to vote at such meeting.

. Organizational Documents Proposal 4D — the inclusion of an advance notice provision that
requires a shareholder to provide notice to TMC in advance of a meeting of shareholders should
such shareholder wish to nominate a person for election to the board of directors.

. Organizational Documents Proposal 4E — the inclusion of a forum selection provision whereby,
subject to limited exceptions or unless TMC consents in writing to the selection of an alternative
forum, the Supreme Court of the Province of British Columbia, Canada, and the appellate courts
therefrom, will be the sole and exclusive forum for certain shareholder litigation matters.

. Organizational Documents Proposal 4F — certain other changes, including the changes in the
rights and restrictions attached to the Class B ordinary shares, and the deletion of the provisions
relating to the initial public offering, the Sponsors, the initial business combination and other
related matters.

The TMC Notice and Articles differ in certain material respects from the Existing Governing
Documents and we encourage shareholders to carefully consult the information set forth in the section
entitled “Organizational Documents Proposals” and the full text of the TMC Notice and Articles, attached
hereto as Annexes B and C, respectively.

For further details, see “Proposal 4 — Organizational Documents Proposals.”

NYSE Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the NYSE Proposal. Our
units, public shares and public warrants are listed on NYSE and, as such, we are seeking shareholder
approval for issuance of TMC Common Shares in connection with the Business Combination and the PIPE
Financing pursuant to NYSE Rule 312.03. SOAC will apply for listing, to be effective at the Effective Time,
of TMC Common Shares and Warrants on NASDAQ.

For additional information, see “Proposal No. 5— NYSE Proposal.”

Incentive Award Plan Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the Incentive Award Plan
Proposal. Pursuant to the Incentive Equity Plan, a number of TMC Common Shares, representing 11% of the
number of outstanding TMC Common Shares as of the date of closing of the Business Combination, will be
available for issuance with respect to awards under the Incentive Equity Plan. Notwithstanding the foregoing,
the number of shares that may be issued will increase automatically on the first day of each fiscal year during
the period beginning with fiscal year 2022 and ending on the tenth anniversary of the closing of the Business
Combination by an amount equal to the lesser of (a) 4% of the number of outstanding TMC Common Shares
on such date, and (b) an amount determined by the plan administrator. For additional information, see
“Incentive Award Plan Proposal.” The full text of the TMC Incentive Equity Plan is attached hereto as
Annex D.
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Adjournment Proposal

If, based on the tabulated vote, there are not sufficient votes at the time of the extraordinary general
meeting to authorize SOAC to consummate the Business Combination, the SOAC Board may submit a
proposal to adjourn the extraordinary general meeting to a later date or dates to consider 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 Continuance Proposal, the Business Combination Proposal, the Charter Proposal, the
NYSE Proposal and the Incentive Award Plan Proposal is conditioned on the approval and adoption of each
of the Condition Precedent Proposals. The Adjournment Proposal is not conditioned on any other proposal.

The SOAC Board’s Reasons for the Business Combination

SOAC was formed for the purpose of effecting a merger, share exchange, asset acquisition, share
purchase, reorganization or similar business combination with one or more businesses or entities. The SOAC
Board sought to do this by utilizing the networks and industry experience of Sponsor, the SOAC Board and
management to identify, acquire and operate one or more businesses. The members of management and the
SOAC Board have extensive experience in operating and investing in companies with a focus on
decarbonization and environmentally sustainable business practices.

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

. Meets the acquisition criteria that SOAC had established to evaluate prospective business
combination targets;

. DeepGreen has access to clean and inexpensive sources of battery materials;

. DeepGreen has established strategic partnerships;

. DeepGreen has unique exposure to attractive tailwinds in a growing electric vehicle market;
. Attractive enterprise valuation of DeepGreen; and

. DeepGreen has an experienced management team.

For more information about the SOAC Board’s decision-making process concerning the Business
Combination, please see the section entitled “The Business Combination Proposal — The SOAC 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 Business Combination Agreement. For additional information, see “Business Combination
Proposal — Related Agreements.”

PIPE Financing

SOAC entered into Subscription Agreements with the PIPE Investors to consummate the PIPE
Financing, pursuant to which the PIPE Investors have agreed to subscribe for and purchase, and SOAC has
agreed to issue and sell to the PIPE Investors, an aggregate of 33,030,000 TMC Common Shares at a price of
$10.00 per share, for aggregate gross proceeds of $330,300,000. The TMC Common Shares 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. SOAC 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.”
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Amended and Restated Registration Rights Agreement

At the Closing, SOAC, the initial shareholders, and certain Existing DeepGreen Securityholders will
enter into an Amended and Restated Registration Rights Agreement (the “Amended and Restated
Registration Rights Agreement”), pursuant to which, among other things, the initial shareholders and certain
Existing DeepGreen Securityholders (a) will agree not to effect any sale or distribution of certain securities of
TMC held by them during the lock-up periods described therein and (b) will be granted certain customary
registration rights. Notably, certain shares held by the initial holders shall not be offered, sold, pledged or
distributed for periods of six months or twelve months, as applicable, and certain shares held by the Existing
DeepGreen Securityholders shall not be offered, sold, pledged or distributed for periods of six months or two
years, as applicable, subject to the exceptions described in the Amended and Restated Registration Rights
Agreement. For additional information, see “Business Combination Proposal — Related Agreements —
Registration Rights Agreement.”

Transaction Support Agreements

Concurrently with the execution of the Business Combination Agreement, certain DeepGreen
Securityholders entered into shareholder support agreements (the “Transaction Support Agreements”)
pursuant to which each such holder agreed (i) to vote at any meeting of the DeepGreen Securityholders all of
its securities held of record or thereafter acquired and entitled to vote in favor of the Business Combination
and the ancillary documents thereto and the consummation of the Arrangement and the transactions
contemplated thereby, (ii) irrevocably appoint SOAC or any individual designated by SOAC as such
DeepGreen Securityholder’s attorney-in-fact, with full power of substitution in favor of SOAC, to take all
such actions and execute and deliver such documents, instruments or agreements as are necessary to
consummate the transaction contemplated by the Business Combination Agreement, including acting as a
proxy, to attend on behalf of such DeepGreen Securityholder, at any meeting of DeepGreen Securityholders
with respect to the Business Combination, (iii) be bound by certain other covenants and agreements related to
the Business Combination, and (iv) not to transfer such securities outside certain limited circumstances. For
additional information, see “Business Combination Proposal — Related Agreements — Transaction Support
Agreements.”

Sponsor Letter Agreement

Pursuant to the Business Combination Agreement, Sponsor, Rick Gaenzle, Isaac Barchas and Justin
Kelly and DeepGreen entered into the Sponsor Letter Agreement (the “Sponsor Letter Agreement”), pursuant
to which (a) Sponsor and each of Rick Gaenzle, Isaac Barchas and Justin Kelly has agreed to, among other
things, (i) vote in favor of the Business Combination Agreement and the transactions contemplated thereby,
(ii) waive any adjustment to the conversion ratio set forth in the governing documents of SOAC or any other
anti-dilution or similar protection with respect to the Class B ordinary shares (whether resulting from the
transactions contemplated by the Subscription Agreements or otherwise), (iii) be bound by certain other
covenants and agreements related to the Business Combination and (iv) be bound by certain transfer
restrictions with respect to his, her or its shares in SOAC prior to the closing of the Business Combination
and (b) Sponsor has agreed to exchange 741,000 of its TMC Common Shares upon the Continuance for the
Sponsor Earnout Shares at the Effective Time, in each case, on the terms and subject to the conditions set
forth in the Sponsor Letter Agreement. “Business Combination Proposal — Related Agreements — Sponsor
Letter Agreement.”

Ownership of TMC

As of the date of this proxy statement/prospectus, there are (i) 30,000,000 Class A ordinary shares
outstanding underlying units issued in SOAC’s initial public offering, and (iii) 7,500,000 Class B ordinary
shares outstanding held by SOAC’s initial shareholders. As of the date of this proxy statement/prospectus,
there are outstanding 9,500,000 private placement warrants held by Sponsor and 15,000,000 public warrants.
Each whole warrant entitles the holder thereof to purchase one Class A ordinary share and, following the
Continuance, will entitle the holder thereof to purchase one TMC Common Share. Therefore, as of the date of
this proxy statement/prospectus (without giving effect to the Business Combination and assuming that none
of SOAC’s outstanding public shares are redeemed in connection with the Business Combination), SOAC’s
fully-diluted share capital, giving effect to the exercise of all of the private placement warrants and public
warrants, would be 62,000,000 ordinary shares.

The following table illustrates varying ownership levels in TMC Common Shares immediately
following the consummation of the Business Combination based on the varying levels of redemptions by the
public shareholders and the following additional assumptions: (i) 230,600,000 TMC Common Shares are
issued to the holders of DeepGreen Common Shares and the holders of the DeepGreen Options (assuming
exercise prior to the Effective Time ), which would be the number of TMC Common Shares issued to these
holders if the Adjusted Equity Value
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immediately prior to the Effective Date was approximately $2.3 billion; (iii) no public warrants or private
placement warrants to purchase TMC Common Shares that will be outstanding immediately following
Closing are exercised; (iv) the Allseas Warrant exercisable for TMC Common Shares upon the consummation
of the Business Combination is not exercised; and (v) no TMC Special Shares are converted to TMC
Common Shares. If the actual facts are different than these assumptions, the ownership percentages in TMC
will be different.

Share Ownership in TMC

Maximum
No redemptions  redemptions”

Percentage of Percentage of
Outstanding O ding
Shares Shares
SOAC public shareholders 10.0% 0.0%
Our initial shareholders® 2.3% 2.5%
PIPE Investors 11.0% 12.2%
Existing DeepGreen Securityholders® 76.7% 85.3%

(1)  Assumes that all of SOAC’s outstanding public shares are redeemed in connection with the Business Combination,
in which case the Aggregate Transaction Proceeds Condition and the Net Tangible Assets Condition are expected
to be satisfied by the closing of the PIPE Financing.

(2)  Includes 6,759,000 TMC Common Shares that will be issued to the holders of the existing Class B ordinary shares
as a result and upon the consummation of the Continuance, and excludes 741,000 TMC Common Shares that are
expected to be exchanged for Sponsor Earnout Shares at the Effective Time. Also excludes the TMC Common
Shares that are issuable upon conversion of the Sponsor Earnout Shares.

(3) Represents 230,600,000 TMC Common Shares to be issued pursuant to the Arrangement and excludes the TMC
Common Shares that are issuable upon the conversion of the DeepGreen Earnout Shares.

Date, Time and Place of the Extraordinary General Meeting of SOAC

The extraordinary general meeting of SOAC, will be held at 10:30 a.m., Central Time, on , 2021,
at the offices of Kirkland & Ellis LLP, located at 609 Main Street, Houston, Texas 77002, and via a virtual
meeting, 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

SOAC 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 , 2021, which is the “record date” for
the extraordinary general meeting. Shareholders will have one (1) vote for each 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 37,500,000 ordinary shares issued and outstanding, of which 30,000,000 were issued and outstanding
public shares.

Quorum and Vote of SOAC Shareholders

A quorum of SOAC 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, 18,750,001 ordinary shares would be required to achieve a quorum.

The initial shareholders have, pursuant to the Sponsor Letter 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 Letter Agreement” in the accompanying proxy statement/prospectus for more
information related to the Sponsor Letter Agreement.

32




Table of Contents

®

(i)

(iii)

(v)

v)

i)

®

(i)

(iii)

The proposals presented at the extraordinary general meeting require the following votes:

Continuance Proposal: The approval of the Continuance Proposal requires a special resolution
under Cayman Islands law, being 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.

Business Combination Proposal:  The approval of the Business Combination Proposal requires
an ordinary resolution under Cayman Islands law, being 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.

Charter Proposal: The approval of the Charter Proposal requires a special resolution under
Cayman Islands law, being 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.

Organizational Documents Proposals: The Organizational Documents Proposals are voted on a
non-binding advisory basis.

NYSE Proposal:  The approval of the NYSE Proposal requires an ordinary resolution under
Cayman Islands law, being 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.

Incentive Award Plan Proposal: The approval of the Incentive Award Plan Proposal requires an
ordinary resolution under Cayman Islands law, being 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.

(vii) Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary

resolution under Cayman Islands law, being 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.

Redemption Rights

Pursuant to the Existing Governing Documents, a public shareholder may request of SOAC that SOAC
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:

(a) hold public shares, or (b) if you hold public shares through units, you 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 Continental in which you (i) request that we redeem all or a portion of
your public shares for cash, and (ii) identify yourself as the beneficial holder of the public shares
and provide your legal name, phone number and address; and

deliver your public shares to Continental 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 , 2021 (two business days before the
extraordinary general meeting) in order for their shares to be redeemed.
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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 Continental, 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 , 2021, this would have amounted
to approximately $ 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.
Public shareholders are not required to affirmatively vote for or against the Business Combination Proposal
or any of the other proposals set forth in this proxy statement/prospectus in order to redeem their public
shares for cash. This means that public shareholders (other than those who have agreed not to do so by
executing the Sponsor Letter Agreement) who hold public shares on or before , 2021 (two (2)
business days before the extraordinary general meeting) may elect to redeem their public shares whether or
not they are holders as of the record date, and whether or not they vote “FOR” the Business Combination
Proposal or any of the other proposals set forth in this proxy statement/prospectus. 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 shares, may be withdrawn at any time up
to the time the vote is taken with respect to the Business Combination Proposal at the extraordinary general
meeting. If you deliver your shares for redemption to Continental, 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
shares (physically or electronically) to you. You may make such request by contacting Continental, 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 Continental, 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 public shares have been
delivered (either physically or electronically) to Continental, 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 the public shares are delivered
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.

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.

Appraisal Rights

Neither SOAC shareholders nor SOAC warrant holders have appraisal rights in connection with the
Business Combination under the Cayman Islands Companies Law or under the BCBCA.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. SOAC has engaged Morrow 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 SOAC — Revoking Your Proxy.”
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below:

Interests of SOAC Directors and Executive Officers in the Business Combination

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

the fact that our initial shareholders have agreed 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 Sponsor paid an aggregate of $25,000 for the 7,500,000 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 (the Class B ordinary shares held by the initial
shareholders, assuming they were converted to Class A ordinary shares, would have an aggregate
market value of approximately $74.55 million based on the closing price of $9.94 per Class A
ordinary share on the NYSE on June 18, 2021);

the fact that 741,000 of the TMC Common Shares that will be held by Sponsor as a result of the
Continuance will be exchanged for 1,241,000 Sponsor Earnout Shares at the Effective Time, and
that such Sponsor Earnout Shares will be convertible to TMC Common Shares on a one for one
basis if certain TMC Common Share price thresholds are met as described in “Description of
TMC Securities — TMC Special Shares;”

the fact that Sponsor paid $9,500,000 for its private placement warrants, and the Class A ordinary
shares underlying those warrants would be worthless if a business combination is not
consummated by November 8, 2021 (unless such date is extended in accordance with the
Existing Governing Documents) (the private placement warrants held by the Sponsor have an
aggregate market value of approximately $11.97 million based on the closing price of $1.26 per
public warrant on June 18, 2021);

the fact that the initial shareholders and SOAC’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 if SOAC fails to complete an initial
business combination by November 8, 2021;

the fact that the Amended and Restated Registration Rights Agreement will be entered into by
Sponsor and Messrs. Gaenzle, Barchas and Kelly;

the right of Sponsor and Messrs. Gaenzle, Barchas and Kelly to hold TMC Common Shares
following the Business Combination, subject to certain lock-up periods;

the right of Sponsor to hold Sponsor Earnout Shares following the Business Combination;

the fact that, at the option of Sponsor and with DeepGreen’s consent, any amounts outstanding
under any loan made by Sponsor or any of its affiliates to SOAC in an aggregate amount of up to
$1,500,000 may be converted into warrants to purchase Class A ordinary shares in connection
with the consummation of the Business Combination;

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

the fact that Sponsor and SOAC’s officers and directors will lose their entire investment in SOAC
and will not be reimbursed for any out-of-pocket expenses if an initial business combination is
not consummated by November 8, 2021;

the fact that if the trust account is liquidated, including in the event SOAC is unable to complete
an initial business combination by November 8, 2021, Sponsor has agreed to indemnify SOAC 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 SOAC has entered into an acquisition agreement or
claims of any third party for services rendered or products sold to SOAC, 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
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. the fact that SOAC may be entitled to distribute or pay over funds held by SOAC outside the trust
account to Sponsor or any of its affiliates prior to the Closing.

The initial shareholders have, pursuant to the Sponsor Letter 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 Letter Agreement” in the accompanying proxy
statement/prospectus for more information related to the Sponsor Letter Agreement.

At any time at or prior to the Business Combination, during a period when they are not then aware of
any material, nonpublic information regarding us or our securities, our initial shareholders, DeepGreen and/or
their directors, officers, advisors or respective affiliates may purchase public shares from institutional and
other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals,
or execute agreements to purchase such shares from such investors in the future, or they 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. Such a purchase may include a contractual
acknowledgement that such shareholder, although still the record or beneficial holder of our shares, is no
longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that
our initial shareholders, DeepGreen and/or their directors, officers, advisors or respective affiliates purchase
shares in privately negotiated transactions from public shareholders who have already elected to exercise
their redemption rights, such selling shareholder would be required to revoke their prior elections to redeem
their shares. The purpose of such share purchases and other transactions would be to increase the likelihood
of satisfying the requirements that (i) the Business Combination Proposal, the NYSE Proposal, the Incentive
Award 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, and (ii) the Continuance
Proposal and the Charter 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, or otherwise limit the number of public
shares electing to redeem.

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 or she owns, 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. Purchases of shares by
the persons described above would allow them 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 or significant purchases made 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 or significant purchases by any of
the aforementioned persons.

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

Recommendation to Shareholders of SOAC

The SOAC 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 SOAC and its shareholders and
unanimously recommends that its shareholders vote “FOR” the Continuance Proposal, “FOR” the Business
Combination
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Proposal, “FOR” the Charter Proposal, “FOR” the Organizational Documents Proposals, “FOR” the NYSE
Proposal, “FOR” the Incentive Award 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 SOAC’s directors may result in a
conflict of interest on the part of such director(s) between what he or they may believe is in the best interests
of SOAC and its shareholders and what he or they may believe is best for himself or themselves in
determining to recommend that shareholders vote for the proposals. In addition, SOAC’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 SOAC’s 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 March 31, 2021 and (i) assuming that none of SOAC’s outstanding public shares are
redeemed in connection with the Business Combination and (ii) assuming that all of SOAC’s outstanding
public shares are redeemed in connection with the Business Combination.

No Redemption
Source of Funds Uses
(in thousands) (in thousands)
TMC Common Shares issued to
Existing DeepGreen
Existing Cash held in trust account™® $ 300,073  Securityholders® $ 230,600
TMC Common Shares issued to
Existing DeepGreen Securityholders® 230,600 Transaction Fees and Expenses® 69,968
PIPE Financing 330,300 Remaining Cash on Balance Sheet 560,405
Total Sources $ 860,973 Total Uses $ 860,973

Maximum Redemption

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

TMC Common Shares issued to
Existing DeepGreen

Existing Cash held in trust account® $ —  Securityholders® $ 230,600
TMC Common Shares issued to

Existing DeepGreen Securityholders® 230,600 Transaction Fees and Expenses® 69,968
PIPE Financing 330,300 Remaining Cash on Balance Sheet 260,332
Total Sources $ 560,900 Total Uses $ 560,900

(1) Asof March 31, 2021.

(2) TMC Common Shares issued to Existing DeepGreen Securityholders are at a deemed value of $10.00 per share.
Assumes 230,600,000 TMC Common Shares are issued to the Existing DeepGreen Securityholders (assuming the
exercise of such options).

(3) Represents the total estimated transaction fees and expenses incurred by SOAC and DeepGreen as part of the
Business Combination.

(4)  Assumes that all of SOAC’s outstanding public shares are redeemed in connection with the Business Combination.

U.S. Federal Income Tax Considerations

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

The Business Combination

The Business Combination will be accounted for as a reverse recapitalization in conformity with
GAAP. Under this method of accounting, SOAC is treated as the “acquired” company for financial reporting
purposes. This determination was primarily based on the Existing DeepGreen Shareholders comprising a
relative majority of the voting power of the combined company, DeepGreen’s operations prior to the
acquisition comprising the only ongoing operations of TMC, and DeepGreen’s senior management
comprising a majority of the senior management of TMC. Accordingly, for accounting purposes, the financial
statements of the combined entity will represent a continuation of the financial statements of DeepGreen with
the Business Combination being treated as the equivalent of DeepGreen issuing shares for the net assets of
SOAC, accompanied by a recapitalization. The net assets of SOAC will be stated at historical costs, with no
goodwill or other intangible assets recorded.

Emerging Growth Company

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”), the
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements and the exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and shareholder 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.
SOAC 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, SOAC, 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 SOAC’s financial statements with certain other public
companies difficult or impossible because of the potential differences in accounting standards used.

SOAC 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 SOAC’s initial public offering, (b) in which SOAC has
total annual gross revenue of at least $1.07 billion or (c) in which SOAC is deemed to be a large accelerated
filer, which means the market value of SOAC’s 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 SOAC has 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.

Smaller Reporting Company

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-
K. Smaller reporting companies may take advantage of certain reduced disclosure obligations, including,
among other things, providing only two years of audited financial statements. We will remain a smaller
reporting company until the last day of the fiscal year in which (i) the market value of our ordinary shares
held by non-affiliates exceeds $250 million as of the prior June 30 or (ii) our annual revenues exceeded
$100 million during such completed fiscal year and the market value of our ordinary shares held by non-
affiliates exceeds $700 million as of the prior June 30.
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Summary of Risk Factors

In evaluating the proposals set forth in this proxy statement/prospectus, a shareholder 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:

Risks Relating to DeepGreen’s Business and TMC Following the Business Combination

Some of the risks related to DeepGreen’s business and industry are summarized below. References in
the summary below to “DeepGreen” generally refer to DeepGreen and its subsidiaries in the present tense,
and TMC from and after the Business Combination.

. DeepGreen’s key exploration activities are, and its development activities are expected to be,
undertaken primarily by its subsidiaries NORI and TOML, which are sponsored by Nauru and
Tonga, respectively, and which require the continued sponsorship of those countries for such
subsidiaries’ business operations. If either country ceases such sponsorship, NORI or TOML
would need to seek sponsorship elsewhere, which could impact the operations of DeepGreen as a
group. Furthermore, changes in government regulation and political instability within these areas
could impact DeepGreen’s mineral exploration and future prospects in the CCZ.

. DeepGreen’s business relies on the ability of NORI and TOML, as applicable, to obtain approval
for necessary permits, contracts and licenses to collect polymetallic nodules granted by the
International Seabed Authority (“ISA”), among other regulators. The failure to obtain such
approvals could disrupt or prohibit DeepGreen’s operations.

. DeepGreen’s success will depend on its ability to attract skilled operators, maintenance
technicians, engineers and other personnel required to operate its business. In the event that
DeepGreen is unable to hire, train and retain the necessary number of skilled technicians,
engineers and other personnel, there could be an adverse impact on its labor costs and its ability
to reach anticipated production levels in a timely manner, which could have a material adverse
effect on its results of operations. DeepGreen’s exploration, collecting, and processing activities
are subject to laws, rules, regulations, environmental requirements, taxation and other policies
that are subject to change and that may significantly impact DeepGreen’s business, financial
condition, liquidity and viability of operations.

. DeepGreen may be subject to potential risks and liabilities associated with pollution of the
environment that could occur as a result of exploration, development, production and processing
activities. Such liabilities may impact the performance of DeepGreen’s business or may require
DeepGreen to suspend its operations.

. Seafloor polymetallic nodules have never been commercially mined on a full scale. Mineral
resource exploration is highly speculative and characterized by a number of significant risks
including suitable equipment and favorable sea and climate conditions. DeepGreen cannot
guarantee that minerals will be discovered in sufficient grade or quantities to be commercially
viable.

. Until mineral reserves and mineral resources are actually collected and processed, DeepGreen
must rely upon estimated calculations for the mineral resources and grades of mineralization in
contract areas and estimated equipment production rates and collection efficiency, which might
prove to be materially inaccurate and thus have an adverse impact on projections for DeepGreen’s
future revenues, cash flows, royalties, and development and operating expenditures.

. Any polymetallic nodules that DeepGreen recovers will require specialized treatment and
processing on high value equipment, which DeepGreen may not be able to develop or which may
not provide the projected metal recovery rates at the estimated project capital and operating costs,
which could impact projections for DeepGreen’s future revenues, cash flows, royalties, and
development and operating expenditures.
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. DeepGreen’s collecting, development and processing operations involve many hazards and
uncertainties which could result in damage to, or destruction of, production facilities, personal
injury or death, environmental damage, delays in processing, increased production costs, asset
write downs, monetary losses and legal liability, all of which could have an adverse effect on
DeepGreen’s business.

. DeepGreen has a limited operating history and cannot provide assurance of profitability in the
future. DeepGreen’s actual operating costs on a commercial scale may differ significantly from
those that have been anticipated.

. DeepGreen relies on existing and future strategic relationships in order to successfully identify,
collect and process polymetallic nodules. There can be no assurance that DeepGreen will be able
to continue to maintain and develop such relationships.

. The profitability of DeepGreen’s collecting operations will be significantly affected by changes to
the market price, demand and taxation of battery metals and manganese as well as the cost of
power, petroleum fuels, and oil.

. DeepGreen may become subject to legal proceedings as well as pressure and lobbying from non-
governmental organizations, particularly with respect to environmental concerns, which may
cause significant disruption to DeepGreen’s business.

. Offshore operations could be interrupted by non-governmental organizations or subject to piracy,
which in the absence of strong enforcement by regulators, could negatively impact DeepGreen’s
ability to operate.

. DeepGreen has identified a material weakness in its internal control over financial reporting
which, if not corrected, could affect the reliability of its consolidated financial statements and
have other adverse consequences.

. DeepGreen’s business is subject to a variety of risks, some of which may not be covered by
existing or future insurance policies, which may reduce or eliminate any future profitability and a
decline in the value of DeepGreen’s securities.

. The COVID-19 pandemic has and could continue to materially impact aspects of DeepGreen’s
business, including increasing the cost of operations and reducing employee productivity, limiting
travel of personnel, adversely affecting the health and welfare of personnel, or preventing or
delaying important third party service providers from performing normal and contracted activities
crucial to the operation of DeepGreen’s business.

. DeepGreen relies on third parties to conduct independent analyses with respect to its business,
and any inaccuracies in such analyses could have a material adverse effect on its collecting and
development objectives.

. The materials that DeepGreen intends to collect and process are contemplated to be used in large
part for batteries for hybrid and electric vehicles. Accordingly, the growth of DeepGreen’s
business is highly dependent upon the demand for electric vehicles, which may not develop as
expected.

. DeepGreen’s continuing exploration is capital intensive and may depend on its ability to obtain
necessary financing or cause the business to incur debt. There is no assurance that DeepGreen
will be successful in obtaining the required financing for its operations or be able to satisfy any
resulting debt obligations.

. DeepGreen relies on the willingness of EV and battery metals consumers to acquire metals
produced from deep-sea collection operations. Some market proponents have recently expressed
opposition to acquiring deep-sea derived metals, and if this position gains broad traction in the
marketplace for EV and Battery metals, it could have a material impact on its business and
operations.
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Risks Relating to the Busii Combination and SOAC

. SOAC'’s shareholders will experience dilution due to the issuance to the seller of securities
entitling it to a significant voting stake in TMC.

. A significant portion of SOAC’s 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 the TMC
Common Shares to drop significantly, even if TMC’s business is doing well.

. TMC’s ability to be successful following the Business Combination will depend upon the efforts
of the TMC Board and DeepGreen’s key personnel, and the loss of such persons could negatively
impact the operations and profitability of TMC’s business following the Business Combination.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF SOAC

SOAC is providing the following selected historical financial data to assist you in your analysis of the
financial aspects of the Business Combination. SOAC’s condensed balance sheet data as of December 31,
2020 and 2019 and the statement of operations data for the period ended December 31, 2020 and for the
period from December 18, 2019 (inception) through December 31, 2019 are derived from SOAC’s audited
financial statements included elsewhere in this proxy statement/prospectus. SOAC’s financial data as of and
for the three months ended March 31, 2021 and 2020 is derived from SOAC’s unaudited consolidated
financial statements included elsewhere in this proxy statement/prospectus.

This information is only a summary and should be read in conjunction with SOAC’s consolidated
financial statements and related notes and “SOAC’s Management’s Discussion and Analysis of Financial
Condition and Results of Operations” contained elsewhere in this proxy statement/prospectus. SOAC’s
historical results are not necessarily indicative of future results, and the results for any interim period are not
necessarily indicative of the results that may be expected for a full fiscal year.

Period from
Three Three Year December 18,
months months ended 2019
ended ended December 31, (inception) to
March 31, March 31, 2020 December 31,
2021 2020 (restated) 2019
Statement of Operations Data:
General and administrative expenses $ 2984922 $§ 58999 $ 2,917,254 $ 9,039
General and administrative expenses — related party 30,000 — 80,000 —
Net income (loss) $ 31,869,620 $ (58,999) $ (2,928,008) $ (9,039)
Weighted average shares outstanding of shares subject
to possible redemption, basic and diluted 22,762,132 — 28,635,735 —
Basic and diluted net income per share, shares subject to
possible redemption $ 0.00 $ —  $ 000 $ —
Weighted average ordinary shares outstanding, basic
and diluted® 14,737,868 7,500,000 9,512,145 8,625,000
Basic and diluted net loss per share, Non-redeemable
shares $ 216 $ 0.01) $ 0.31) $ (0.00)
December 31,
March 31, 2020
2021 (restated) December 31, 2019
Consolidated Balance Sheet Data (At Period End):
Working capital $ (3386,806) $  (371,917) $ (87,699)
Total assets $ 301,443,357 $ 301,578,220 § 119,621
Total liabilities $ 37,306,519 $ 69,311,002 $ 103,660
Class A ordinary shares (excluding 25,913,683 and 22,726,721
shares subject to possible redemption at 10.00 per share at
March 31, 2021 and December 31, 2020, respectively) $ 409 $ 727 $ —
Class A ordinary shares (including 25,913,683 and 22,726,721
shares subject to possible redemption at 10.00 per share at
March 31, 2021 and December 31, 2020, respectively) $ 259,136,830  $ 227,267,210 $ —
Class B ordinary shares $ 750 $ 750 $ 863
Total shareholders’ equity (deficit) $ 5,000,008 $ 5,000,008 $ 15,961
Three
months Three Year
ended months ended Period from
March 31, ended December 31, December 18, 2019
2021 March 31, 2020 (inception) to
(unaudited) 2020 (restated) December 31, 2019
Cash Flow Data:
Net cash used in operating activities $ (129,587) $ — $ (1,335631) $ —
Net cash used in investing activities — — (300,000,000) —
Net cash provided by financing activities — — 302,634,932 —
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SELECTED HISTORICAL FINANCIAL INFORMATION OF DEEPGREEN

The following table sets forth summary historical financial information of DeepGreen for the periods
and as of the dates indicated. The summary historical financial information of DeepGreen as of and for
the years ended December 31, 2020, and 2019 was derived from the audited historical financial statements of
DeepGreen included elsewhere in this proxy statement/prospectus. The summary historical interim financial
information of DeepGreen as of March 31, 2021, and for the three months ended March 31, 2021 and 2020
was derived from the unaudited consolidated financial statements of DeepGreen included elsewhere in this
proxy statement/prospectus and has been prepared on a consistent basis as the audited consolidated financial
statements. In the opinion of DeepGreen’s management, the interim financial statements reflect all
adjustments, consisting only of normal recurring adjustments, necessary for the fair statement of the financial
information in those statements.

The following summary historical financial information should be read together with DeepGreen’s
financial statements and accompanying notes and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations of DeepGreen” appearing elsewhere in this proxy statement/prospectus.
The summary historical financial information in this section is not intended to replace DeepGreen’s financial
statements and the related notes thereto. DeepGreen’s historical results are not necessarily indicative of the
results that may be expected in the future.

Three Months Ended Year Ended
March 31 December 31
2021 2020 2020 2019
Statement of Operations Data:
Exploration expenses $ 39,364,151 $ 12,181,916 $ 48,881,445 $ 38,830,228
General and administrative expenses  $ 17,955,010 $ 874,817 $ 7,722,922 $ 4,468,495
Other items $ 239,058 $ (76,396) $ 27,012 $ (226,352)
Net loss $ (57,558,219) $ (12,980,337) $ (56,631,379) $ (43,072,371)
Weighted average Common Shares
outstanding, basic and diluted 166,149,715 141,193,613 154,224,664 131,308,417
Basic and diluted net loss per share $ 0.35) $ 0.09) $ 0.37) $ (0.33)
As of As of As of
March 31, December 31, December 31,
2021 2020 2019
Condensed Balance Sheet Data (At Period End):
Working capital $ 17,665,750 $ 2,469,500 $ 14,220,506
Total assets $ 69,706,871 $ 54,684,973 $ 18,323,461
Total liabilities $ 44,075,169 $ 18,430,843 $ 10,135,849
Common shares $ 183,137,353 $ 154,431,291 $ 79,824,445
Preferred shares $ 550,000 $ 550,000 $ 550,000
Additional paid in capital $ 63,576,426 $ 45,346,696 $ 35,255,520
Accumulated other comprehensive loss $ (1,215660) $ (1,215659) $ (1,215,534)
Total shareholders’ equity (deficit) $ (220,416,417) $ (162,858,198) $ (106,226,819)
Three Months Ended Year Ended
March 31 December 31
2021 2020 2020 2019

Cash Flow Data:
Net cash used in operating activities $(10,060,037) $ (2,928,553) $(26,531,576) $ (15,078,141)
Net cash used in investing activities $ (2,190,000) $ (250,000) $ (607,375) $ (2,123,475)

Net cash provided by financing
activities $ 27,377,272 $ 1,166,818 $ 21,292,653 $ 26,506,425
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SUMMARY UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma combined financial information has been derived from
the unaudited pro forma condensed combined balance sheet as of March 31, 2021 and the unaudited pro
forma condensed combined statements of operations for the three months ended March 31, 2021 and for the
year ended December 31, 2020 included in “Unaudited Pro Forma Combined Financial Information.” The
following summary unaudited pro forma condensed combined financial information for the three months
ended March 31, 2021 and for the year ended December 31, 2020 combines the historical statement of
operations of SOAC and the historical consolidated statement of operations of DeepGreen, giving effect to
the Business Combination as if it had occurred on January 1, 2020. The summary unaudited pro forma
condensed combined balance sheet as of March 31, 2021 combines the historical balance sheet of SOAC and
DeepGreen, giving effect to the Business Combination as if it had occurred on March 31, 2021.

The summary unaudited pro forma combined financial information should be read in conjunction with
the unaudited pro forma condensed combined balance sheet and the unaudited pro forma condensed
combined statement of operations, and the accompanying notes. In addition, the unaudited condensed
combined pro forma financial information was based on and should be read in conjunction with the historical
financial statements of SOAC and DeepGreen, including the accompanying notes, which are included
elsewhere in this proxy statement/prospectus.

The Business Combination will be accounted for as a reverse capitalization, with no goodwill or other
intangible assets recorded, in accordance with GAAP. Under this method of accounting, SOAC is treated as
the “acquired” company for financial reporting purposes. Accordingly, for accounting purposes, the financial
statements of the combined entity will represent a continuation of the financial statements of DeepGreen with
the Business Combination being treated as the equivalent of DeepGreen issuing shares for the net assets of
SOAC, accompanied by a recapitalization. The net assets of SOAC are stated at historical cost, with no
goodwill or other intangible assets recorded. Operations prior to the Business Combination are those of
DeepGreen.

The unaudited pro forma combined financial information has been prepared assuming two alternative
levels of redemption into cash of SOAC’s ordinary shares:

. A ing No Redemptions: This presentation assumes that no SOAC shareholders exercise
redemption rights with respect to their public shares; and

. Assuming Maximum Redemptions: This presentation assumes that all of SOAC’s public
shareholders exercise redemption rights with respect to their Class A ordinary shares. This
scenario assumes that 30,000,000 Class A ordinary shares are redeemed for an aggregate
redemption payment of approximately $300.1 million. This maximum redemption scenario is
based on the maximum number of redemptions which may occur but which would still provide
the minimum aggregate Business Combination and PIPE Financing proceeds of $250 million,
consisting of SOAC trust account funds and PIPE Financing proceeds less SOAC’s unpaid
expenses, to be delivered at the Closing of the Business Combination and the PIPE Financing.

Pro Forma Pro Forma
Pro Forma Combined Pro Forma Combined
Combined ( i Combined [¢ i
A ing No i A ing No
pti ption) dempti p )
For the three months ended For the year ended
March 31, 2021 December 31, 2020
Summary Unaudited Pro Forma Condensed Combined
Statement of Operations Data
Loss for the year $ 46,887,739 $ 46,887,738 $ 81,208,861 $ 81,208,861
Net loss — basic and diluted 0.16 0.17 0.27 0.30
‘Weighted-average shares outstanding — basic and diluted 300,348,305 270,348,305 300,348,305 270,348,305
Pro Forma
Pro Forma Combined
Combined .
(Assuming No Maximum
H ion)
As of March 31, 2021
Summary Unaudited Pro Forma Condensed Combined Balance Sheet Data
Total assets $ 629,751,269 $ 329,677,625
Total liabilities $ 39,842,466 $ 39,842,466
Total deficit $ (228,597,647) $  (228,597,647)
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COMPARATIVE PER SHARE DATA
The following table sets forth:

. historical per share information of SOAC for the three months ended March 31, 2021 and for the
year ended December 31, 2020;

. historical per share information of DeepGreen for the three months ended March 31, 2021 and for
the year ended December 31, 2020; and

. unaudited pro forma per share information of the combined company for the three months ended
March 31, 2021 and for the year ended December 31, 2020 after giving effect to the Business
Combination and PIPE Financing, assuming two redemption scenarios as follows:

. A ing No Redemp This presentation assumes that no SOAC shareholders
exercise redemption rights with respect to their public shares.

. Assuming Maximum Redemptions: This presentation assumes that all of SOAC’s public
shareholders exercise redemption rights with respect to their Class A ordinary shares. This
scenario assumes that 30,000,000 Class A ordinary shares are redeemed for an aggregate
redemption payment of approximately $300.1 million. This maximum redemption scenario
is based on the maximum number of redemptions which may occur but which would still
provide the minimum aggregate Business Combination and PIPE Financing proceeds of
$250.0 million, consisting of SOAC trust account funds and PIPE Financing proceeds less
SOAC’s unpaid expenses, to be delivered at the Closing of the Business Combination and
the PIPE Financing.

The following table is also based on the assumption that 33,030,000 TMC Common Shares are issued
to the PIPE Investors upon the consummation of the PIPE Financing. If the actual facts are different than
these assumptions, the below numbers will be different. These numbers also do not take into account the
Allseas Warrant exercisable for TMC Common Shares upon the consummation of the Business Combination
and public and private warrants to purchase TMC Common Shares that will be outstanding immediately
following the completion of the Business Combination.

The historical information should be read in conjunction with “Selected Historical Financial
Information of DeepGreen,” “Selected Historical Financial Information of SOAC,” “DeepGreen’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “SOAC’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained
elsewhere in this proxy statement/prospectus and the audited consolidated financial statements and the related
notes of DeepGreen and SOAC contained elsewhere in this proxy statement/prospectus.

The unaudited pro forma per share information is derived from, and should be read in conjunction with,
the unaudited pro forma condensed combined financial information and related notes included elsewhere in
this proxy statement/prospectus. The unaudited pro forma combined net loss per share information below
does not purport to represent what the actual results of operations of TMC would have been had the Business
Combination been completed or to project TMC results of operations that may be achieved after the Business
Combination. The unaudited pro forma book value per share information below does not purport to represent
what the book value of TMC would have been had the Business Combination been completed nor the book
value per share for any future date or period.

In connection with the closing of the Business Combination, a total of 136.2 million TMC Special
Shares are expected to be outstanding and will be convertible into TMC Common Shares if certain TMC
Common Share price thresholds are exceeded following the closing of the Business Combination. Because
these underlying TMC Common Shares are contingently issuable based upon the price of the TMC Common
Shares reaching specified thresholds that are not currently met, these contingent shares have been excluded
from basic loss per share. The TMC Special Shares should be considered for diluted loss per share, however,
these securities would be anti-dilutive given the historical pro forma net loss and have therefore, been
excluded from diluted pro forma loss per share.
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As part of the normal course of business, DeepGreen issued a warrant to Allseas that shall be
exercisable into a variable number of TMC Common Shares, contingent upon the successful completion of
the PMTS (as defined below). The amount of TMC Common Shares to be issued upon exercise of the Allseas
Warrant will vary depending on the date of successful completion of the PMTS. The Allseas Warrant has an
exercise price of $0.01 per Common Share and is not considered dilutive until the successful completion of
the PMTS.

As a result, pro forma diluted loss per share is the same as pro forma basic loss per share for the periods
presented.

DeepGreen Metals Pro forma

Combined Pro Forma per share data
DeepGreen Assuming Assuming
SOAC Metals A ing No  Maxi No  Maxi
(Historical)  (Historical) Red i Red i Red ion Red jion
As of and for the three months
ended March 31,
2021 (Unaudited)
Book value per share®® $ (2.85) $ 0.15 $ 196 § 1.07 § 229 $ 1.25
‘Weighted average common shares
outstanding — basic and diluted $ 12,591,295  $ 166,149,715 N/A N/A 230,559,305 230,559,305

‘Weighted average shares of TMC

Class A common stock

outstanding — basic and diluted N/A N/A 300,348,305 270,348,305 N/A N/A
Net (income) loss per share —

common shares — basic and

diluted $ (253) $ 0.35 N/A N/A $ 0.18 $ 0.20
Net loss per share, TMC Class A —

basic and diluted N/A N/A $ 0.16 $ 0.17 N/A N/A
As of and for the year ended

December 31, 2020
Book value per share” $ 048 § 0.24 $ 1.88 § 0.98 $ 219 $ 1.14
Weighted average common shares

outstanding — basic and diluted 10,464,651 154,224,664 N/A N/A 230,559,305 230,559,305

‘Weighted average shares of TMC
Class A common stock

outstanding — basic and diluted N/A N/A 300,348,305 270,348,305 N/A N/A
Net loss per share — common

shares — basic and diluted $ 350 $ 0.37 N/A N/A $ 032 $ 0.35
Net loss per share, TMC Class A —

basic and diluted $ NA §$ N/A $ 027 $ 0.30 N/A N/A

(1) Book value per share is calculated as Total Equity divided by pro forma outstanding shares

(2)  The equivalent pro forma basic and diluted per share data for DeepGreen is calculated by multiplying the
combined pro forma per share data by the exchange ratio of approximately 1.16. The weighted average shares
outstanding includes DeepGreen Common Shares and DeepGreen Preferred Shares, which will convert to TMC
Common Shares and stock options of DeepGreen, which will be exchanged for TMC stock options at the same
ratio.
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RISK FACTORS

SOAC shareholders should carefully consider the following risk factors, together with all of the other
information included in this proxy statement/prospectus, before they decide whether to vote or instruct their vote
to be cast to approve the relevant proposals described in this proxy statement/prospectus. These risk factors are
not exhaustive and investors are encouraged to perform their own investigation with respect to our business,
financial condition and prospects.

Risks related to DeepGreen’s Business and to TMC Following the Business Combination

We have identified the following risks and uncertainties that may have a material adverse effect on our
business, financial condition, results of operations or reputation. The risks described below are not the only
risks we face. Additional risks not presently known to us or that we currently believe are not material may also
significantly affect our business, financial condition, results of operations or reputation. Our business could be
harmed by any of these risks. In assessing these risks, you should also refer to the other information contained
in this proxy statement/prospectus, including our consolidated financial statements and related notes. Unless
the context otherwise requires, all references in these Risk Factors to the “Company,” “we,” “us” or “our”
refer to the business of DeepGreen and its subsidiaries prior to the consummation of the Business Combination,
which will be the business of TMC following the consummation of the Business Combination. Accordingly, the
risks described below relating to DeepGreen could also materially and adversely daffect the combined company
dfter the consummation of the Business Combination.

Risks related to Laws, Rules, Regulations and Policies

Our business is subject to numerous regulatory uncertainties which, if not resolved in our favor, would have
a material adverse impact on our business.

»

To date, no collection (also referred to as “mining,” “exploitation” or “harvesting”) of nodules has
occurred in the area of the high seas beyond national jurisdiction (the “Area”), which includes the CCZ.
Moreover, despite the release by the International Seabed Authority (the “ISA”) of the Draft Regulations on
Exploitation of Mineral Resources (the “Draft Regulations™), finalization of such regulations remains subject to
approval and adoption by the ISA. The ISA indicated an intention to finalize the Draft Regulations by
July 2020, but the July session was deferred as a result of the COVID-19 pandemic. We expect that the final
regulations (“Final Regulations™) could be approved within the next two years, but there can be no assurance
that such regulations will be approved then, or at all, which would have a material adverse effect on the ability
of our subsidiaries to undertake collecting as currently contemplated. The Draft Regulations and several
supporting standards and guidelines are at an advanced stage, but there remains uncertainty regarding the final
form that these will take, as well as the impact that such regulations, standards and guidelines will have on our
ability to meet our objectives.

The collection of polymetallic nodules within the CCZ, where our exploration areas are located, will
require approval of an Exploitation Contract (which will authorize collection activities), and which will also
include approvals with respect to a required environmental and social impact assessment (“ESIA”) and the
resulting proposed Environmental Management and Monitoring Plan. In order to collect the mineral resources
and commercialize our projects, our wholly-owned subsidiaries Nauru Ocean Resources Inc. (“NORI”) and
Tonga Offshore Mining Limited (“TOML”) will each need to obtain an Exploitation Contract, as will our
partner Marawa Research and Exploration Limited (“Marawa”), in addition to related permits that may be
required by our commercial partners. There can be no assurance that all necessary permits, contracts and
licenses will be obtained that may be required to carry out exploration, development, collecting and processing
operations. There is a risk that an Exploitation Contract may not be granted by the ISA, or may not be granted
on a timely basis, or may be granted on uneconomic terms.

Similarly, with respect to Sponsor State regulation, no assurance can be given that new rules and
regulations will not be enacted or that existing rules and regulations will not be applied in a manner that would
limit or curtail production or development by our subsidiaries. Amendments to current laws and regulations
governing the operations and activities of deep sea mineral resources companies, or changes in interpretation
thereto, or the unwillingness of countries throughout the world to enforce such laws and regulations, could have
a material adverse impact on our business, and could cause increases in exploration expenses, capital
expenditures, production costs, or
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put the security of our equipment at risk to social advocacy or piracy. Such amendments could also cause
reductions in our future production, or the delay or abandonment in the development of our polymetallic
mineral resource properties. There can be no certainty that actions by governmental and regulatory authorities,
including changes in regulation, taxation and other fiscal regimes, will not adversely impact our projects or our
business. Further, DeepGreen’s operations depend on the continuation of the sponsorship arrangements between
our subsidiaries TOML and NORI and each of their host sponsoring nations, the Kingdom of Tonga and the
Republic of Nauru, respectively. Each subsidiary has been registered and incorporated within such host nation
and each nation has maintained effective supervision, regulation, and sponsorship over the conduct of such
subsidiary. While DeepGreen has beneficial ownership over such subsidiaries, we operate under the regulation
and sponsorship of the Republic of Nauru and the Kingdom of Tonga. If such arrangement is challenged, or
sponsorship is terminated, DeepGreen may have to restructure the ownership or operations of such subsidiary to
ensure continued state sponsorship. Failure to maintain sponsorship, or secure new state sponsorship, will have
a material impact on such subsidiary and on our overall business and operations.

While the rates of payments are yet to be set by the ISA, the 1994 Agreement relating to the
Implementation of Part XI of the United Nations Convention on the Law of the Sea of 10 December 1982 (the
“1994 Implementation Agreement”) prescribes a relevant framework that the rates of payments “shall be within
the range of those prevailing in respect of land-based mining of the same or similar minerals in order to avoid
giving deep seabed miners an artificial competitive advantage or imposing on them a competitive
disadvantage.” The ISA has held workshops with stakeholders to discuss and seek comments on the potential
financial regime for the collecting of polymetallic nodules in the Area. There can be no assurance that the ISA
will put in place Final Regulations in a timely manner or at all. Such regulations may also impose burdensome
obligations or restrictions on us, and/or may contain terms that do not enable us to develop our projects.

Our resource activities are subject to changes in government regulation and political instability.

Parties carrying out exploration and collection operations in the Area must be sponsored by a State that is
a member of the ISA. The sponsoring States of our subsidiaries NORI and TOML are Nauru and Tonga,
respectively. If either country ceases such sponsorship, NORI or TOML would need to seek sponsorship
elsewhere, which could impact the operations of DeepGreen (or TMC following the consummation of the
Business Combination) as a group.

In addition, our subsidiary, DeepGreen Engineering Pte Ltd. (“DGE”), has an exclusive contract with
Marawa, which is sponsored by the Republic of Kiribati that permits DGE to conduct activities in connection
with the exploration contract held by Marawa with the ISA. There is a risk that a State sponsoring activities in a
project area ceases to be a sponsor, or is not permitted to be a sponsor, or our subsidiary ceases to remain as a
sponsored contractor by such State; and if an agreement cannot be reached with a substitute sponsoring State, or
if we are unable to transfer our sponsorship to another State, such subsidiary could be forced to cease activities
in the Area.

Additionally, there is little jurisprudence or interpretative guidance regarding the application of the
sponsorship regulations that are applicable to our business. For example, with respect to the question over the
regulation of which State can impact the activities of any contractor (such as NORI or TOML), we have taken
the view that incorporation, registration and the grant of nationality are critical factors, amongst others,
notwithstanding the beneficial ownership of a subsidiary by its parent (“beneficial ownership”). While this
position has not been challenged by our sponsoring States or the ISA, certain organizations that oppose the deep
sea polymetallic exploration and collecting industry have advocated for the use of a beneficial ownership test
for state sponsorship, and there are no guarantees that our interpretation will be universally accepted in the
future.

The mineral exploration activities of our subsidiaries and their future project development prospects could
be affected in varying degrees by political instability and changes in government regulation relating to foreign
investment and the deep sea polymetallic collecting business, including expropriation. Operations may also be
affected in varying degrees by possible terrorism, military conflict, crime, piracy, fluctuations in currency rates,
and high inflation. In addition, from time to time, governments may nationalize private businesses, including
companies such as ours. There can be no assurance that the governments of countries where we or our affiliates
or third-party contractors operate or the governments with which our subsidiaries work in the Area will not
nationalize companies such as ours and our assets in the future, or impose burdensome obligations or
restrictions. There can also be no assurance that the ISA will not impose burdensome obligations or restrictions
on our business or our projects (or those of our affiliates and third-party contractors), or that they will not
implement policies or regulations that would prevent us from accomplishing our objectives.
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Changes to any of the laws, rules, regulations or policies to which we are subject could have a significant
impact on our business.

Changes to any of the laws, rules, regulations, taxation or other policies to which we are subject could
have a significant impact on our business. There can be no assurance that we will be able to comply with any
future laws, rules, regulations and policies. Failure to comply with applicable laws, rules, regulations, and
policies may subject us to civil or regulatory proceedings, including fines or injunctions, which may have a
material adverse effect on our business, financial condition, liquidity, and results of operations. In addition,
compliance with any future laws, rules, regulations, and policies could negatively impact our profitability, and
could have a material adverse effect on our business, financial condition, liquidity and results of operations.

Furthermore, the Company may seek to expand its production capabilities in the future, which would
require additional regulatory approvals that may not be provided in a timely manner or at all. Furthermore, such
additional approvals could require changes to environmental offset areas and related environmental protections
which, if overly burdensome, could impact our operations.

Our exploration, collecting, and processing activities are subject to extensive and costly environmental
requirements, and current and future laws, regulations, and permits may impose significant costs, liabilities,
or obligations, or could limit or prevent our ability to continue our operations as currently contemplated or to
undertake new operations.

All phases of exploring for and collecting and processing polymetallic nodules will be subject to
environmental regulation in various jurisdictions and under national as well as international laws and
conventions. No seafloor polymetallic nodule deposit has been harvested on a commercial scale, and it is not
clear what environmental parameters may need to be measured to satisfy regulatory authorities that an
Exploitation Contract should be granted. A full ESIA for deep sea collecting operations has yet to be completed
and approved by the ISA, and the full impact of any polymetallic nodule collecting operation on the
environment has yet to be determined. Further, the required standards for an ESIA are currently unclear and
have not been finalized by the ISA, which could require changes to any submissions made by our subsidiaries in
connection with an Exploitation Contract application. Environmental legislation is evolving in a manner which
is likely to require stricter standards and enforcement, increased fines and penalties for non-compliance, more
stringent environmental assessments of proposed projects and a heightened degree of responsibility for
companies and their officers, directors and employees. Additionally, while we intend to produce seafloor
polymetallic nodules in a way that mitigates and reduces potential damage to the seafloor and marine
environmental conditions, we do not know whether the ISA or any other regulatory body will seek to impose
impracticable restoration or rehabilitation obligations on our collecting process. Any such obligations, to the
extent they are overly burdensome, could result in material changes to our business as currently contemplated.

Although the environmental impact review process has not yet been finalized, all contractors have been
made aware of the requirement to complete baseline studies and an ESIA, culminating in an Environmental
Impact Statement (“EIS”), prior to collecting. The EIS would be accompanied by an Environmental
Management and Monitoring Plan (“EMMP”), which will be required as part of the application for an
Exploitation Contract within the Contract Area. The EMMP is expected to specify the objectives and purpose of
all monitoring requirements, the components to be monitored, frequency of monitoring, methods of monitoring,
analysis required in each monitoring component, monitoring data management and reporting. The EMMP will
also be submitted to the ISA for approval as part of the Exploitation Contract application. There are no
guarantees that the ISA will evaluate any exploration contract application by our subsidiaries in a timely
manner, and even if the ISA does timely evaluate such applications(s), such subsidiary may be required to
submit a supplementary EIS before being approved. This may result in delays that could impact our projected
timeframe. Furthermore, in the event that the ISA timely evaluates and approves an application, any aspect of
such application and approval theoretically could be subject to legal challenges which could result in further
delays that could detrimentally impact our business. For example, certain conservation groups have sought to
impose a ten-year moratorium on deep-sea polymetallic nodule collection. While this agenda does not appear to
have directly impacted the current proposed Final Regulations and implementation of the policies of the ISA,
any such moratorium would have a material adverse effect on our business.
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The environmental permitting process is expected to involve a series of checks and balances with reviews
being conducted by the ISA, including technical evaluations by the ISA secretariat and a constituent body of the
ISA known as the Legal and Technical Commission (the “LTC”). The recommendations of the LTC will then go
before the ISA Council (a core policy-making body of the ISA), which will then review and, if it deems
appropriate, approve the contractor’s application. It would require a two-thirds majority of the Council to reject
a development proposal that is recommended to it by the LTC. There are no assurances that the work our
subsidiaries have done to date or their contemplated future operations will satisfy the final environmental rules
and regulations adopted by the ISA, and any future changes could delay the timing of such submissions to the
ISA or our subsidiaries operations more generally, which could have a material adverse effect on our business.
Sponsoring State approvals and permits are currently and may in future be required in connection with our
operations. To the extent such approvals are required and not obtained, our subsidiaries may be curtailed or
prohibited from proceeding with planned exploration or development of mineral properties. Failure to comply
with applicable laws, regulations, and permitting requirements may result in enforcement actions thereunder,
including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed and may
include corrective measures requiring capital expenditures, installation of additional equipment, or remedial
actions. Parties engaged in collection operations may be required to compensate those suffering loss or damage
by reason of the collection activities and may have civil or criminal fines or penalties imposed for violations of
applicable laws and regulations.

We may become subject to environmental liabilities as a result of noncompliance or newly imposed
regulations.

All of the exploration and development operations of our subsidiaries will be subject to environmental
permitting and regulations, which can make operations expensive or prohibit them altogether. We may also be
subject to potential risks and liabilities associated with pollution of the environment that could occur as a result
of our subsidiaries’ exploration, development, production and processing activities.

To the extent that a subsidiary becomes subject to environmental liabilities, the payment of such
liabilities, or the costs incurred to remedy environmental pollution, would reduce funds otherwise available to
us, which could have a material adverse effect on our business. If we or our subsidiaries are unable to fully
remedy an environmental problem, they might be required to suspend operations or enter into interim
compliance measures pending completion of the required remedy. The potential exposure could be material to
our business.

All of our exploration, development, production and processing activities will be subject to regulation
under certain environmental laws and regulations. Our subsidiaries may be required to obtain permits for their
activities. They may be required to update and review permits from time to time, and may also be subject to
environmental impact analyses and public review processes prior to the approval of any future activities. It is
possible that future changes in applicable laws, regulations and permits, or changes in their enforcement or
regulatory interpretation by local governments, sponsor States, and other regulatory bodies, could have a
significant impact on our business.

There is some uncertainty regarding the impact of polymetallic nodule collection on biodiversity in the CCZ
seabed which could potentially be more significant than currently expected.

The potential impact of commercial scale polymetallic nodule collection on CCZ seabed habitats is
currently difficult to measure and will require further studies. We cannot predict how long these studies will
take, whether the environment and biodiversity is impacted by our activities, and if so, how long the
environment and biodiversity will take to recover. In addition, it is unknown how effectively mitigation
strategies can prevent potential biodiversity loss and species extinctions. Organisms that inhabit the deeper parts
of the water column, which likely include thousands of species of jelly organisms, ctenophores, larvaceans,
swimming mollusks, larval fish, and others, may be vulnerable to sediments extending upward from plumes or
released in returning lift water in connection with nodule collection. Given the significant volume of deep water
and the difficulty of sampling or retrieving biological specimens without damage, a complete biological
inventory might never be established. Accordingly, impacts on biodiversity and the ocean ecosystem cannot,
and may never be, completely and definitively known. Although our Contract Areas will account for less than
0.1% of the global seabed, it is unknown whether the impact of nodule collection on global biodiversity will be
less significant than those observed and measured with respect to land-based mining for a similar amount of
required metal.

50




Table of Contents
Risks related to Exploration, Collecting, Processing, and Commercialization

DeepGreen’s business is subject to significant risks, and we may never develop minerals in sufficient grade
or quantities to justify commercial operations.

Mineral resource exploration, development, and operations are highly speculative and are characterized
by a number of significant risks, including, among other things, unprofitable efforts resulting not only from the
failure to discover mineral resources, and from finding mineral resources which, though present, are insufficient
in quantity and quality to return a profit from production. Once mineralization is discovered, it may take a
number of years from the initial exploration phases before production is possible, during which time the
potential feasibility of the project may change adversely. Substantial expenditures are required to establish
mineral resources and reserves, to determine processes to collect and transport the minerals and, if required, to
construct processing facilities.

No deep sea polymetallic properties in the Area that have been identified have as of today been developed
into production. Exploration risk exists in the discovery, location, recovery and definition of seafloor
polymetallic nodule deposits. Many companies fail to ever locate an economic deposit, and given that no
seafloor polymetallic nodule deposit has ever been commercially developed, such risks may have a material
impact on our ability to accomplish our objectives. Operations may be affected by the availability of suitable
vessels and equipment, prevailing sea conditions, changes in meteorological conditions and climate change,
currents close to the seafloor and throughout the water column, recovery of materials sampled, lack of
experience in delineating deposits, or unsuitability of equipment for recovering such material in prevailing
conditions. Substantial expenditures are required to establish mineral reserves, to develop metallurgical
processes, and to construct collection and transportation vessels, and we will be required to rely upon the
expertise of consultants and others for exploration, development, construction and operational knowhow, and
such consultants and third parties may not always be available to support our operations. If we are not able to
obtain such expertise or identify alternative sources of expertise, our operations and financial results will be
negatively impacted.

While we believe that seafloor polymetallic nodules in the contract areas of our subsidiaries account for
some of the world’s largest aggregated estimated deposits of battery metals, no assurance can be given that
minerals will be discovered in sufficient grade or quantities to justify commercial operations. Whether an
exploration property will be commercially viable depends on a number of factors, including: the particular
attributes of the deposit, such as size, grade and proximity to infrastructure; metal prices, which are highly
cyclical; availability of and effectiveness of technology to recover, trans-ship, transport and process nodules;
government regulations, including regulations relating to prices, taxes, royalties, land tenure, land use, and
environmental protection; availability of required personnel, third party partners and contractors, any required
financing and commercial demand in the marketplace for such metals. The precise impact of these factors
cannot accurately be predicted, but the combination of these factors may result in the inability of our
subsidiaries to operate or generate an adequate return on invested capital.

While we and our subsidiaries will evaluate the political and economic factors in determining an
exploration strategy, there can be no assurance that significant restrictions will not be placed on intended
development areas. Such restrictions may have a material adverse effect on our business and results of
operation.

No seafloor polymetallic nodule deposit has ever been c: cially developed, and our collection and
development plans and processes may not be sufficient to accomplish our objectives.

Seafloor polymetallic nodules have never been commercially mined, and there is a risk that our collection
and recovery methods and the equipment that we intend to utilize during this process may not be adequate for
the economic development of seafloor polymetallic nodule deposits. The equipment and technology that we
intend to utilize has not been fully proven in such sub-sea conditions and for this specific material and
application, and failure to adapt existing equipment or to develop suitable equipment or recovery and
development techniques for the prevailing material and seafloor conditions would have a material adverse effect
on the business of our subsidiaries, and the results of their operations and financial condition. We have
partnered with Allseas, a leading global offshore contractor, to undertake a pre-production pilot collector test in
which a collector vehicle, a riser and lift system and other systems will be tested. Although we expect the pilot
collector test to be successful, there can be no assurance that it will be, or that their technology will eventually
be adequate for full scale commercial production, or that our intention to partner with Allseas in the initial
production activities in one or more of our contract areas will be
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agreed with Allseas, hence we may be delayed in obtaining offshore collection equipment in the event we do
not reach agreement with Allseas and have to develop such equipment on our own or through new third party
contractual relationships.

Mineral resource calculations from the contract areas of NORI and TOML are only estimates.

Calculations of mineral resources from the contract areas of NORI and TOML described in this proxy
statement/prospectus and reported in Technical Reports prepared by AMC are only estimates and depend on
geological interpretation and statistical inferences or assumptions drawn from recovery and sampling analysis,
which might prove to be materially inaccurate. While these reports have been provided by experts, there is a
degree of uncertainty attributable to the calculation of mineral resources. Mineral Reserves have not been
defined and will require completion of further studies. Until mineral resources are actually collected and
processed, the quantity of metal and nodule abundance must be considered as estimates only and no assurance
can be given that the indicated levels of metals will be produced. In making determinations about whether to
advance any of our projects to further development, we must rely upon calculated estimates for the mineral
resources and grades of mineralization in our contract areas and estimated equipment production rates and
collection efficiency.

The estimation of mineral reserves and mineral resources is a subjective process that is partially
dependent upon the judgment of the persons preparing the estimates. The process relies on the quantity and
quality of available data and is based on knowledge, experience, statistical analysis of data and industry
practices. Valid estimates made at a given time may significantly change when new information becomes
available.

Estimated mineral reserves and mineral resources may have to be recalculated based on changes in metal
prices, further exploration or development activity or actual production experience. This could materially and
adversely affect estimates of the volume or grade of mineralization, estimated recovery rates or other important
factors that influence mineral reserves and mineral resources estimates. The extent to which mineral resources
may ultimately be reclassified as mineral reserves is dependent upon the demonstration of their profitable
recovery. Any material changes in volume and grades of mineralization will affect the economic viability of
placing a property into production and a property’s return on capital. We cannot provide assurance that
polymetallic nodules can be collected or processed profitably.

The mineral resource estimates in this proxy statement/prospectus have been determined and valued based
on assumed future metal prices, cut-off grades, production rates and operating costs that may prove to be
inaccurate. Extended declines in the market price for nickel, manganese, copper and cobalt may render portions
of our mineralization uneconomic and result in reduced reported volume and grades, which in turn could have a
material adverse effect on our financial performance, financial position and results of operations.

In addition, inferred mineral resources have a great amount of uncertainty as to their existence and their
economic and legal feasibility. You should not assume that any part of an inferred mineral resource will be
upgraded to a higher category or that any of the mineral resources will be reclassified as mineral reserves.

The grade and quality of the polymetallic nodule deposits that we intend to develop are estimates, and there
are no guarantees that such deposits will be suitable for collecting or commercialization.

The grades of the seafloor polymetallic nodule deposits that we intend to develop and commercialize are
estimates that may prove to be inaccurate. While limited samples have been collected and analyzed, there are no
guarantees that our projections of quality will hold true with respect to the polymetallic nodule deposits that we
are able to collect from the seafloor. Actual grades may vary from our estimates, which could have a material
adverse impact on our projections for future revenues, cash flows, royalties, and development and operating
expenditures.

In addition, the precise form of mineral occurrence, grade, and tonnage, which is projected based on the
mapping and analysis of samples, are not yet known. There is a risk that the sampling and imaging that has been
completed to date, and that which will need to be completed in the future, has not and/or will not allow us to
accurately quantify the tonnage and grade of identified polymetallic nodule deposits. Moreover, the projections
or classifications based on such sampling could result in inaccurate environmental, geological or metallurgical
assumptions (including with respect to the size, grade and/or recoverability of minerals) or incorrect
assumptions concerning economic recoverability.
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Uncertainty in our estimates of polymetallic nodule deposits could result in lower than expected revenues
and higher costs.

We base our estimates of polymetallic nodule deposits on engineering, economic, and geological data
assembled and analyzed by outside firms, which are reviewed by third party expert consultants including
engineers and geologists. Such estimates, however, are necessarily imprecise and depend to some extent on
professional interpretation, including statistical inferences drawn from available data, which may prove
unreliable. There are numerous uncertainties inherent in estimating quantities and qualities of the polymetallic
nodules that we intend to collect and the costs associated therewith, including many factors beyond our control.
Estimates of economically recoverable minerals necessarily depend upon a number of variable factors and
assumptions, all of which may vary considerably from actual results, such as:

. environmental, geological, geotechnical, collecting and processing conditions that may not be fully
identified by available data or that may differ from experience;

. changes to the strategic approach to collecting and processing, which will depend in large part on
market demand, corporate strategy and other prevailing economic and financial conditions;

. assumptions concerning future prices of products (including, most notably, battery metals) foreign
exchange rates, production rates, process recovery rates, transportation costs, operating costs,
capital costs and reclamation costs; and

. assumptions concerning future effects of regulation, including the issuance of required permits and
taxes by governmental agencies and foreign government policies relating to our collecting of the
mineral resources from our contract areas.

Uncertainty in estimates related to the availability of polymetallic nodules could result in lower than
expected revenues and higher than expected costs or a shortened estimated life for our projects. Fluctuations in
factors out of our control such as changes in future product pricing, foreign government policies and foreign
exchange rates can have a significant impact on the estimates of mineral resources and reserves and can result in
significant changes in the quantum of our resources and/or reserves period-to-period.

Our exploration and polymetallic nodule collecting activities may be affected by natural hazards, which
could have a material adverse effect on our business.

Deep sea mineral exploration and collection activities are inherently difficult and dangerous and may be
delayed or suspended by severe weather events and climate change, sea conditions or other natural hazards,
including storms, hurricanes and unpredictable weather patterns. In addition, even though sea conditions in a
particular location may be somewhat predictable, the possibility exists that unexpected conditions may occur
that adversely affect our operations. Seafloor mineral collection activities may be subject to interruptions
resulting from weather and related marine conditions that adversely affect our collection operations or the ports
of delivery and any such delays could have a material adverse effect on our business.

The polymetallic nodules that we may recover will require specialized tr and processing, and there is
no certainty that such processes will result in a recovery of metals that is consistent with our expectations, or
that we will be able to develop or otherwise access processing plants that are suitable for our purposes.

The polymetallic nodules that our subsidiaries may recover will comprise a mixture of base metals in
varying proportions, which will likely necessitate specialized treatment by mineral processing plants or
smelters. To date, no polymetallic nodule deposits have been collected and treated for recovery of metal
products on a commercial scale, and there is a risk that such treatment may not be economically viable and/or
that the nodules being treated will contain elements or compounds that would render them unsuitable for
treatment.

To date, no commercial-scale plants have been built to process polymetallic nodules. While Hatch Ltd.
(“Hatch”), a global engineering, project management, and professional services firm, has helped us to develop a
processing flowsheet with zero solid waste and is working with us in the development of a pilot plant
processing program, the actual percentage recovery of metals may vary significantly from that forecast, and we
are in the process of conducting a pilot scale metallurgical test-work program to determine our ability to expand
such program into a full operational system.
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Should our nodule collection plans become successful, we intend to develop land-based processing plants
or partner with existing land-based processing partners. Furthermore, our future needs with respect to such
processing plants have yet to be fully determined, and as such, the capital costs, performance, reliability, and
maintenance of such plants is currently uncertain. While we believe that we have identified specific sites for the
potential construction of such plants (based on factors such as proximity to deep-water ports, cost and source of
electric power and natural gas, and proximity to customers), there is a risk that we will be unable to secure one
or more of these sites on suitable terms. In the event that we are unable to secure one or more of the sites we
have identified, or if construction delays impact our ability to develop one or more of such sites, our ability to
process polymetallic nodules would be detrimentally impacted. Additionally, there can be no guarantees that
such plants can be developed, or if developed, that such plants will perform in an economically viable manner
or provide the projected metal recovery rates at the estimated project capital and operating costs, which could
impact projections for DeepGreen’s future revenues, cash flows, royalties, and development and operating
expenditures.

We have identified potential tolling facilities to process nodules to Cu-Ni-Co alloy and Mn silicate, and
developed a marketing strategy to place these products into existing smelting and refining facilities. There is no
guarantee that these facilities will be available at the required times or that we would be able to secure them at
commercially attractive rates. Additionally, even if we are able to secure appropriate processing facilities (either
through ground-up construction or tolling arrangements), there is no guarantee that we will be able to provide
them with the required nodule feedstocks at the required times. Accordingly, the timing in which we expand our
operations may vary depending on geological, operational and financial developments, in addition to regulatory
approvals from the ISA, among other factors, and these may impact our revenue and financial performance.

Nodule Collection, development and processing operations pose inherent risks and costs that may negatively
impact our business.

Collection, development and processing operations involve many hazards and uncertainties, including,
among others:

. metallurgical or other processing problems;

. technical and operational challenges in the collection and expansion of maritime collection
activities;

. difficulties in transferring nodules to transport vessels and delivering nodules to port;

. industrial accidents;

. unusual and unexpected water conditions;

. unexpected seafloor conditions

. unexpected environmental conditions, including contamination or leakage;

. periodic interruptions due to inclement or hazardous weather conditions or other acts of nature;
. fires;

. piracy and disruptive action by non-governmental actors opposed to deep sea collection;

. organized labor disputes or work slow-downs;

. mechanical equipment failure and facility performance problems;

. the availability of financing, market demand, critical technology and equipment, and skilled labor;
and

. the inability of suppliers to provide key process inputs like electricity, gas, coal and processing
reagents on a timely basis at the prices that have been forecast.

These occurrences could result in damage to, or destruction of, production facilities, personal injury or
death, environmental damage, delays in processing, increased production costs, asset write downs, monetary
losses and legal liability, any of which could have an adverse effect on our results of operations and financial
condition and adversely affect our projected development and production estimates. In addition, our operations
could be
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interrupted by or negatively influenced by non-governmental actors which could negatively impact DeepGreen
or its subsidiaries’ ability to operate in the CCZ and international markets, obtain capital, collect, transport,
process or sell metals, or otherwise conduct business.

DeepGreen relies on the willingness of EV and Battery metals consumers to acquire metals produced
from deep sea collection operations. Some market proponents have recently expressed opposition to acquiring
deep see derived metals, and if this position gains broad traction in the marketplace for EV and Battery metals,
it could have a material impact on our business and operations.

Fluctuations in transportation costs or disruptions in transportation services or damage or loss during
transport could decrease our competitiveness or impair our ability to supply polymetallic nodules, processed
minerals or products to our customers, which could adversely affect our results of operations.

Once our subsidiaries have been able to successfully develop their properties, they will be required to
transport minerals to facilities for processing. Furthermore, once they have reached a point of
commercialization, we will need to transport our products to our future customers, wherever they may be
located. Finding affordable and dependable transportation is important because it allows us to supply customers
around the world. Labor disputes, embargos, government restrictions, work stoppages, pandemics, derailments,
damage or loss events, adverse weather conditions, vessel groundings inhibiting access to key navigation routes,
other environmental events, changes to rail or ocean freight systems or other events and activities beyond our
control could interrupt or limit available transport services, which could result in customer dissatisfaction and
loss of sales potential and could materially adversely affect our results of operations.

Much of the equipment that we will need to accomplish our objectives has not been manufactured and/or
tested.

Our subsidiaries will need to rely on high value equipment for collection and transport of materials. Much
of this equipment, particularly as it pertains to sub-sea engineering and recovery systems, has yet to have
completion of engineering, and has not been constructed and fully tested, and may not be suitable or may prove
unreliable, and may not be delivered to us on a timely basis, thereby delaying our contemplated timetable.
Moreover, our future needs with respect to sub-sea engineering and recovery systems have yet to be fully
determined, and as such, the capital costs, performance, reliability, and maintenance associated with the
necessary equipment is currently unknown. There can be no guarantees that the necessary sub-sea engineering
and recovery systems can be developed, or if developed, that such systems will be deployable in an
economically viable manner. Any equipment downtime or delayed mobilization of equipment may impact
operations. Additionally, as we launch exploration, collection, and development initiatives, our subsidiaries may
need to compete for the availability of suitable vessels and equipment, even though we have a close commercial
relationship with our partners, Allseas and Maersk, there is a risk that certain vessels and equipment will be
under long-term charter and will thus not be available to them when needed, if at all.

Risks related to DeepGreen’s Operations and Industry

Actual capital costs, financing strategies, operating costs, production and economic returns may differ
significantly from those we have anticipated and there can be no assurance that any future development
activities will result in profitable collecting operations.

The actual operating costs of our subsidiaries to collect polymetallic nodules and transport and process
such nodules on a commercial scale will depend upon changes in the availability of financing or partners who
undertake capital developments in partnership with us, and prices of labor, equipment and infrastructure,
shipping costs, variances in ore recovery from those currently assumed, operational risks, changes in
governmental regulation, including taxation, environmental, permitting and other regulations and other factors,
many of which are beyond our control. Due to any of these or other factors, our capital and operating costs may
be significantly higher than those set forth in the NORI and TOML Technical Report Summaries prepared by
AMC Consultants Ltd. (“AMC”) and filed with the registration statement of which this proxy
statement/prospectus forms a part (the “NORI Technical Report” and the “TOML Technical Report”). As a
result of higher capital and operating costs, our financing ability may be impacted, and this may be further
affected by lower commodity prices in the international markets that could impact production or economic
returns which may differ significantly from those set forth in the NORI and TOML Technical Reports and there
can be no assurance that any of our development activities will result in profitable operations.
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We have a limited operating history, and there can be no assurance that we will be able to commercially
develop our properties or achieve profitability in the future.

We have a limited operating history, and we expect that our losses will continue until we achieve
profitable commercial production. NORI currently intends to explore and collect mineral resources in the NORI
areas identified in the Exploration Contract executed by NORI with the ISA (the “NORI Areas”), and we hope
to expand such operations if viable in certain other parts of the CCZ, including by TOML in the TOML areas
identified in the Exploration Contract executed between TOML and the ISA (the “TOML Areas”) and DGE in
the Marawa areas identified in the Exploration Contract executed by Marawa with the ISA (the “Marawa
Areas”). Although NORI expects to achieve early stage commercial production for NORI-D on or around 2024,
there can be no assurance that it will be able to commercially develop these properties or that it will be able to
generate profits in the future.

Our operating expenses and capital expenditures will increase in the future as consultants and new
employees are engaged, equipment associated with advancing exploration is leased or purchased, and properties
are developed. There can be no assurance that we will generate any revenues or achieve profitability, or that the
assumed levels of expense associated with our exploration, development, and commercialization processes will
prove to be accurate.

Our business is contingent on our ability to successfully identify, collect and process polymetallic nodules,
and in doing so, we will need to rely on certain existing and future strategic relationships, some of which we
may be unable to maintain and/or develop.

In conducting our business, we will rely on continuing existing strategic relationships as well as new
relationships in a variety of disciplines, including the offshore equipment and services industries (such as our
partnerships with Maersk and Allseas), the onshore mineral processing industry, and others involved in the
mineral exploration industry. We will also need to continue to develop new relationships with third party
contractors, as well as with certain regulatory and governmental departments.

For example, we have been working with Hatch, a global engineering, project management, and
professional services firm, to develop onshore processing technology for the production of readily saleable
copper and manganese products, as well as products such as high grade nickel and cobalt sulphates for the
electric vehicle battery markets. In connection therewith, Hatch has developed a zero solid waste flowsheet. We
are also party to certain agreements with Maersk and Maersk UK, pursuant to which Maersk and Maersk UK
agreed to supply us with vessels and offshore services with respect to vessel operations and supplier
management in order to support environmental studies within the NORI, TOML and Marawa Areas, though
these arrangements are scheduled to terminate in 2022 unless extended by mutual agreement. Additionally, we
are party to certain agreements with Allseas, pursuant to which, among other things, Allseas has agreed to
design, engineer and construct an integrated off-shore collection system to collect nodules from NORI Areas,
and to assist with shipping efforts thereafter. Allseas is contractually required to develop a test system to
demonstrate this capability, but it is not certain that Allseas will convert, or will be able to convert such system
into a full-scale commercial operation or that we will reach contractual terms with Allseas for such commercial
arrangements.

There can be no assurance that we will be able to continue to maintain and develop our existing
relationships, or that we will be able to form the new relationships that are required in order for our business to
be successful. Additionally, one of our material agreements with a strategic partner includes performance-based
metrics that will adjust depending on the success of our business and the trading activity in our shares.
DeepGreen issued the Allseas Warrant to Allseas, which shall vest upon certain milestones into such number of
shares that is based on the formula described therein, and which will be assumed by TMC and shall become a
warrant to purchase TMC Common Shares upon the consummation of the Business Combination in accordance
with its terms. As of June 1, 2022, the value of the Allseas Warrant will be determined by multiplying the total
number of TMC Common Shares underlying the warrant by the price per TMC Common Share (“Warrant
Credit Value”). In the event that the Warrant Credit Value is greater than $150,000,000, then on the vesting date
of the Allseas Warrant, TMC shall receive a “credit” for the amount by which such Warrant Credit Value
exceeds $150,000,000. TMC will be able to exchange such credit value for future goods and services from
Allseas. However, if our common shares do not perform well, there is a chance that we will receive little or no
such credit, in which case we will be required to pay more than is currently anticipated to Allseas in connection
with the services that it is expected to provide. In addition, there can be no assurance that services will be
required from Allseas to utilize any such credit.
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The prevailing market prices of nickel, manganese, copper, cobalt, and other commodities will have a
material impact on our ability to achieve commercial success.

The profitability of collection operations is significantly affected by changes in the market price of battery
metals (cobalt, nickel and copper) and manganese and the cost of power, petroleum fuels, and oil, among other
commodities and supply requirements. Prices of such metals are affected by numerous factors beyond our
control, including: prevailing interest rates and returns on other asset classes; expectations regarding inflation,
monetary policy and currency values; speculation; governmental and exchange decisions regarding the disposal
of metal stockpiles; political and economic conditions; available supplies of battery metals from mine
production, inventories and recycled metal; sales by holders and producers of battery metals; and demand for
products containing nickel, manganese, copper and cobalt. The price of nickel, manganese, copper, cobalt and
other minerals and oil has fluctuated widely in recent years. Depending on the prevailing price of nickel,
manganese, copper, and cobalt, and the cost of power, chemical reagents, petroleum fuels and oil, cash flow
from our collection operations and commercialization may not be sufficient to cover our operating costs or the
costs to servicing any outstanding debt. In addition, our proposed full scale production plans would involve
placing a large percentage of global manganese production in the market, and we may be constrained in our
ability to sell such large volumes, or such production may negatively impact the market price of manganese,
which would, in either case, negatively impact our overall economic position.

‘We are not currently party to any commodity hedging contracts, as we do not yet have any production.
Debt financing may not be available on commercially reasonable terms, or at all.

d,

We may be adversely affected by fluctuations in
commodities.

d for nickel, ganese, copper, cobalt, and other

Because our revenue is expected to be from the collection and processing of minerals, changes in demand
for, and taxes and other tariffs and fees imposed upon, such minerals and derived mineral products (most
notably, nickel, manganese, copper, and cobalt) could significantly affect our profitability. A prolonged or
significant economic contraction in the United States or worldwide could put downward pressure on market
prices of minerals. Protracted periods of low prices for minerals could significantly reduce revenues and the
availability of required development funds in the future. This could cause substantial reductions to, or a
suspension of, our exploration, collecting and production operations, and impair asset values.

Demand for our minerals may be impacted by changes in supply dynamics and sources, and changes in
demand for downstream products, including batteries for hybrid and electric vehicles that consume high
volumes of the metals we intend to produce, as well as demand for manganese alloys used in steel-making, the
targeted market for most of our manganese production. Lack of growth or material increases in new sources of
supply in this or in any other related markets may adversely affect the demand for our minerals and any related
products, and if the market for these critical existing and emerging technologies does not grow as we expect,
grows more slowly than we expect, or if the demand for our products in these markets decreases, then our
business, prospects, financial condition and operating results could be harmed. Notably, our financial success
will depend in part on the expansion of the global manganese market to consume the additional volume of
manganese that we intend to produce.

In contrast, extended periods of high commodity prices may create economic dislocations that could be
destabilizing to the supply and demand of minerals, and ultimately to the broader markets. Periods of high
market prices for our minerals are generally beneficial to our financial performance. However, strong prices
also create economic pressure to identify or create new sources of supply and alternate technologies requiring
consumption of metals that ultimately could depress future long-term demand for nickel, cobalt, copper and
related products, and at the same time may incentivize development of competing properties.

We may experience difficulty in creating market acceptance for a novel manganese product.

We will be producing a novel manganese silicate product which does not have recognition in the
marketplace with customers. Metallurgical testwork, market studies by CRU and initial engagement with
customers indicate that this manganese silicate product will be a premium product as an input into
silicomanagese alloy production that we believe will receive strong market acceptance. However mineral
processing industries may be slow to change feed stocks and suppliers, even in the face of potential
improvements.
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Additionally, manganese silicate is not a conventional mineral product and may require additional
approvals for export and import from our processing facilities to our future customers.

We operate in a highly competitive industry, and there are no assurances that our efforts will be successful.

The battery metals collection and processing industry is capital intensive and competitive. Production of
battery metals and manganese alloys is largely dominated by Chinese competitors amongst other nation states
and private contractors. These competitors may have greater financial resources, as well as other strategic
advantages to operate, maintain, improve and possibly expand their facilities. Additionally, domestic Chinese
resources firms have historically been able to produce minerals and/or process metals from land based
operations at relatively low costs due to domestic economic and regulatory factors, including less stringent
environmental and governmental regulations and lower labor and benefit costs. Many contractors currently hold
ISA exploration leases to assess the value of polymetallic nodule fields for future collecting in the Area. Each of
these various contractors are potential competitors to DeepGreen with respect to the collection of polymetallic
nodules and the production of nickel, manganese, copper and cobalt products. We will be competing with many
other contractors that may possess greater financial and/or technical resources. There is increasing competition
from new and existing players in the search for polymetallic nodule deposits, the availability of marine
exploration and support vessels, related marine equipment and specialized personnel, desirable exploration
leases, suitable processing equipment, and available funds. There is a risk that competitors may find more
promising resources, identify or develop more economic technologies, enter into strategic partnerships that
constrain our optionality, or may develop novel methods to process nodules into metals (either on the seafloor
or on land) that are more economic than we currently contemplate.

We may become subject to pressure and lobbying from non-governmental organizations.

Like other businesses that operate in the resources industry, we may become subject to pressure and
lobbying from non-governmental organizations, particularly with respect to environmental concerns, including
potential damage to the ocean environment. There is a risk that the demands and actions of such non-
governmental organizations may cause significant disruption to our business, which could have a material
adverse effect on our operations and financial condition. It is possible that direct action from environmental
groups could physically impact ongoing operation during both exploration and development project phases and
during commercial operations.

Our profitability could be adversely affected if we fail to maintain satisfactory labor relations.

Our exploration and production initiatives will be dependent upon the efforts of our employees. Although
none of our employees are currently subject to any collective bargaining arrangements, our employees could, in
the future, choose to be represented as a collective unit, which may result in labor disputes, work stoppages or
other disruptions in our production efforts that could adversely affect us.

Our business is subject to a variety of risks, some of which may not be covered by our future or existing
insurance policies.

In the course of the exploration, development, and production of our mineral resource properties, we may
be subject to a variety of risks that could result in (i) damage to, or destruction of, transportation vessels and
processing facilities, (ii) personal injury or death, (iii) environmental damage, (iv) delays in collecting,
transporting or processing, (v) monetary losses, (vi) natural disasters, (vii) environmental matters, and
(viii) legal liability, among others. It is not always possible to fully insure against such risks, and we may
determine not to insure against all such risks as a result of high premiums or for other reasons. Should such
liabilities arise, they could reduce or eliminate any future profitability and result in an increase in cost and a
decline in the value of our securities. We cannot be certain that insurance for some or all of these risks will be
available on acceptable terms or conditions, if at all, and in some cases, coverage may not be acceptable or may
be considered too expensive relative to the perceived risk.
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Work stoppages or similar difficulties could significantly disrupt our operations, reduce our revenues and
materially adversely affect our results of operations.

A work stoppage by any of the third-parties providing services in connection with our operations or those
of our strategic partners (such as for on-shore or off-shore operations) could significantly disrupt our activities,
reduce our future revenues and materially adversely affect our results of operations.

A shortage of skilled technicians and engineers may further increase operating costs, which could materially
adversely daffect our results of operations.

Efficient collection, transport and processing using modern techniques and equipment requires skilled
technicians and engineers. In addition, our optimization and eventual downstream efforts will significantly
increase the number of skilled operators, maintenance technicians, engineers and other personnel required to
successfully operate our business. In the event that we are unable to hire, train and retain the necessary number
of skilled technicians, engineers and other personnel there could be an adverse impact on our labor costs and our
ability to reach anticipated production levels in a timely manner, which could have a material adverse effect on
our results of operations.

We depend on key personnel for the success of our business.

We depend on the services of our senior management team, our board, our strategic partners and other key
personnel. The loss of the services of any member of senior management, our board or a key employee, or
similar personnel within our strategic partners could have an adverse effect on our business. We and our
partners may not be able to locate, attract or employ on acceptable terms qualified replacements for senior
management, board or other key employees if their services are no longer available.

Our growth will depend on our ability, and on the ability of our management team, board and other
employees, to execute on our plans and expand our operations and controls while maintaining effective cost
controls.

Deep sea exploration, collection, and production is a burgeoning industry, and our ability to implement
our strategy requires effective planning and management control systems. Our plans may place a significant
strain on our management and on our operational, financial and personnel resources. As such, our future growth
and prospects will depend on our ability to manage this growth and to continue to expand and improve
operational, financial and management information and quality control systems on a timely basis, while at the
same time maintaining effective cost controls. Any failure to expand and improve operational, financial and
management information and quality control systems in line with our growth could have a material adverse
effect on our business, financial condition and results of operations. There are also risks associated with
establishing and maintaining systems of internal controls.

The COVID-19 pandemic could have an adverse effect on our business.

The current COVID-19 pandemic has materially impacted the national and global economy and
commodity and financial markets. The full extent and impact of the COVID-19 pandemic is unknown and to
date has included, among other things, extreme volatility in financial markets, a slowdown in economic activity,
volatility in commodity prices, and an increased possibility of a global recession. The response to COVID-

19 has led to significant restrictions on travel, temporary business closures, quarantines, global stock market
volatility and a general reduction in consumer activity and sentiment, globally. The outbreak has affected our
business and operations and may continue to do so by, among others, increasing the cost of operations and
reducing employee productivity, limiting travel of our personnel, adversely affecting the health and welfare of
our personnel, or preventing or delaying important third party service providers from performing normal and
contracted activities crucial to the operation of our business.

The outbreak has resulted in significant governmental measures being implemented to control the spread
of the virus, including, among others, restrictions on manufacturing and the movement of employees in many
regions of the U.S. and other countries. These disruptions could continue to impact the market for minerals,
which in turn could impact our business or business prospects.

Decisions beyond our control, such as canceled events, restricted travel, barriers to entry, temporary
closures or limited availability of county, state or federal government agencies, or other factors, may affect our
ability to perform collecting operations, corporate activities, and other actions that would normally be
accomplished without such limitations. For instance, the final exploitation regulations were expected to be
adopted by the ISA during 2020
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but were delayed due to COVID-19. The extent to which the COVID-19 outbreak will further impact our
operations, our business and the economy is highly uncertain. We cannot predict the impact of the COVID-
19 pandemic, but it may materially and adversely affect our business, financial condition and results of
operations.

We are dependent upon information technology systems, which are subject to cyber threats, disruption,
damage and failure.

We depend upon information technology systems in the conduct of operations. Such information
technology systems are subject to disruption, damage or failure from a variety of sources, including, without
limitation, computer viruses, security breaches, cyber-attacks, natural disasters and defects in design.
Cybersecurity incidents, in particular, are evolving and include, but are not limited to, malicious software,
attempts to gain unauthorized access to data and other electronic security breaches that could lead to disruptions
in systems, unauthorized release of confidential or otherwise protected information or the corruption of data.
Various measures have been implemented to manage our risks related to information technology systems and
network disruptions. However, given the unpredictability of the timing, nature and scope of information
technology disruptions, we could potentially be subject to downtimes, operational delays, the compromising of
confidential or otherwise protected information, destruction or corruption of data, security breaches, other
manipulation or improper use of our systems and networks or financial losses from remedial actions, any of
which could have a material adverse effect on our business, operating results and financial condition.

Our ability to generate revenue will be diminished if we are unable to compete with substitutions for the
minerals that we intend to process.

Technology changes rapidly in the industries and end markets that utilize our materials. If these industries
introduce new technologies or products that no longer require the minerals that we intend to collect and process,
or if suitable substitutes become available, it could result in a decline in demand for our materials. If the demand
for our materials decreases, it will have a material adverse effect on our business and the results of our
operations and financial condition.

We are reliant on third parties to conduct independent analyses with respect to our business, and any
inaccuracies in such analyses could have a material adverse effect on our collection and development
objectives.

We rely upon third party consultants, engineers, analysts, scientists, and others to provide analyses,
reviews, reports, advice, and opinions regarding our potential projects. For example, the NORI Technical Report
and TOML Technical Report contain mineral resource estimates and other information with respect to our
contract areas. There is a risk that such analyses, reviews, reports, advice, opinions, and projects are incorrect,
in particular with respect to resource estimation, process development, and recommendations for products to be
produced, as well as with respect to economic assessments, including estimating the capital and operating costs
of our project and forecasting potential future revenue streams. Uncertainties are also inherent in such
estimations.

We may be subject to legal proceedings.

Due to the nature of our business, we may be subject to regulatory investigations, claims, lawsuits and
other proceedings in the ordinary course of our business. The results of these legal proceedings cannot be
predicted with certainty due to the uncertainty inherent in litigation, including the effects of discovery of new
evidence or advancement of new legal theories, the difficulty of predicting decisions of judges and juries and
the possibility that decisions may be reversed on appeal. We can provide no assurances that these matters will
not have a material adverse effect on our business.

Our future growth may be dependent upon c s” willing to adopt electric vehicles.

Given that the minerals we intend to collect and process are contemplated to be significantly linked to
growing metals demand in batteries for hybrid and electric vehicles, our growth is highly dependent upon the
adoption by consumers of, and we are subject to an elevated risk of any reduced demand for, alternative fuel
vehicles in general and electric vehicles in particular. While it has been projected that demand for such electric
vehicles will surge over time, if the market for electric vehicles does not develop as we expect, or develops
more slowly than we expect, our business, prospects, financial condition and operating results may be harmed.
The market for alternative fuel vehicles is relatively new, rapidly evolving, characterized by rapidly changing
technologies, price competition, additional competitors, evolving government regulation and industry standards,
frequent new vehicle announcements and changing consumer demands and behaviors. Factors that may
influence the adoption of alternative fuel vehicles, and specifically electric vehicles, include:
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. perceptions about electric vehicle quality, safety, design, performance and cost, especially if adverse
events or accidents occur that are linked to the quality or safety of electric vehicles;

. the material composition necessary for electric vehicle batteries and the potential of change in
chemistry and engineering requirements that may move away from expected demand for nickel and
cobalt;

. perceptions about vehicle safety in general, in particular safety issues that may be attributed to the
use of advanced technology, including vehicle electronics and regenerative braking systems;

. the limited range over which electric vehicles may be driven on a single battery charge;

. the decline of an electric vehicle’s range resulting from deterioration over time in the battery’s
ability to hold a charge;

. concerns about electric grid capacity and reliability;

. the availability of alternative fuel vehicles, including plug-in hybrid electric vehicles;
. improvements in the fuel economy of the internal combustion engine;

. the availability of service for electric vehicles;

. the environmental consciousness of consumers;

. volatility in the cost of oil and gasoline;

. consumers’ perceptions of the dependency of the United States on oil from unstable or hostile
countries;

. government regulations and economic incentives promoting fuel efficiency and alternate forms of
energy;

. access to charging stations, standardization of electric vehicle charging systems and consumers’
perceptions about convenience and cost to charge an electric vehicle;

. the availability of tax and other governmental incentives to purchase and operate electric vehicles or
future regulation requiring increased use of nonpolluting vehicles;

. perceptions about and the actual cost of alternative fuel; and

. macroeconomic factors.

Developments in alternative technologies or impro ts in the internal combustion engine may materially
adversely affect the demand for electric vehicles, and thus for the minerals that we intend to collect and
process.

Significant developments in alternative technologies, such as advanced diesel, ethanol, fuel cells or
compressed natural gas, or improvements in the fuel economy of the internal combustion engine, may
materially and adversely affect demand for the minerals that we intend to harvest and process in ways we do not
currently anticipate. Any such reductions in demand could have a material adverse effect on our business and
prospects.

DeepGreen has identified a material weakness in its internal control over financial reporting as of December
31, 2020 which, if not corrected, could affect the reliability of its consolidated financial statements and have
other adverse consequences.

As a private company, DeepGreen has not been required to document and test its internal controls over
financial reporting, nor has management been required to certify the effectiveness of its internal controls, and its
auditors have not been required to opine on the effectiveness of its internal control over financial reporting.
Similarly, DeepGreen has not been subject to the SEC’s internal control reporting requirements. Following the
Business Combination, DeepGreen will become subject to these requirements.

In the course of preparing the financial statements that are included in this proxy statement/prospectus,
DeepGreen has identified a material weakness in its internal control over financial reporting as of December 31,
2020, which relates to a deficiency in the design and operation of the financial statement close and reporting
controls, including maintaining sufficient written policies and procedures and the need to use appropriate
technical expertise when accounting for complex or non-routine transactions. A material weakness is a
deficiency or
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combination of deficiencies in internal control over financial reporting such that there is a reasonable possibility
that a material misstatement of its financial statements would not be prevented or detected on a timely basis.
These deficiencies could result in misstatements to DeepGreen’s financial statements that would be material and
would not be prevented or detected on a timely basis.

DeepGreen’s management has concluded that this material weakness is due to the fact that, prior to this
proxy statement/prospectus, DeepGreen was a private company with limited resources. DeepGreen did not have
the necessary business processes and related internal controls, or the appropriate resources or level of
experience and technical expertise, that would be required to oversee financial reporting processes or to address
the accounting and financial reporting requirements. DeepGreen’s management is in the process of developing a
remediation plan. The material weakness will not be considered remediated until management designs and
implements effective controls that operate for a sufficient period of time and management has concluded,
through testing, that these controls are effective. The material weakness remains unremediated as of March 31,
2021.

DeepGreen recently appointed a chief financial officer and is currently recruiting additional finance
personnel and has engaged a reputable independent accounting group to undertake a review and gap analysis of
current systems and processes in order to develop a remediation plan. If not remediated, this material weakness
could result in material misstatements to DeepGreen’s annual or interim financial statements that would not be
prevented or detected on a timely basis, or in the delayed filing of required periodic reports. If DeepGreen is
unable to assert that its internal control over financial reporting is effective, or when required in the future, if
DeepGreen’s independent registered public accounting firm is unable to express an unqualified opinion as to the
effectiveness of the internal control over financial reporting, investors may lose confidence in the accuracy and
completeness of DeepGreen’s financial reports, the market price of DeepGreen’s securities could be adversely
affected and DeepGreen could become subject to litigation or investigations by NASDAQ, the SEC, or other
regulatory authorities, which could require additional financial and management resources.

Risks related to our Intellectual Property

We may not be able to adequately protect our intellectual property rights. If we fail to adequately enforce or
defend our intellectual property rights, our business may be harmed.

Much of the technology used in the markets in which we compete is or may become protected by patents
and trade secrets, and our commercial success will depend in significant part on our ability to access, obtain and
maintain patent and trade secret protection for future products and methods or those of any of our strategic
partners such as Allseas or onshore processing partners. To compete in these markets, we rely or may need to
rely on a combination of trade secret protection, nondisclosure and licensing agreements, patents and
trademarks to establish and protect our proprietary intellectual property rights. Our intellectual property rights
(or those of our partners) may be challenged or infringed upon by third parties, or we may be unable to
maintain, renew or enter into new license agreements with third-party owners of intellectual property on
reasonable terms. In addition, our intellectual property may be subject to infringement or other unauthorized use
outside of the United States. In such case, our ability to protect our intellectual property rights by legal recourse
or otherwise may be limited, particularly in countries where laws or enforcement practices are undeveloped or
do not recognize or protect intellectual property rights to the same extent as the United States. Unauthorized use
of our intellectual property rights (or those of our partners) or our inability (or the inability of our partners) to
preserve our existing intellectual property rights (or those of our partners) could adversely impact our
competitive position and results of operations. The loss of our patents could reduce the value of the related
products. In addition, the cost to litigate infringements of our patents, or the cost to defend ourselves against
patent infringement actions by others, could be substantial and, if incurred, could materially affect our business
and financial condition.

Proprietary trade secrets and unpatented know-how may become important to our business. We will likely
rely on trade secrets to protect certain aspects of our business systems and designs, especially where we do not
believe that patent protection is appropriate or obtainable. However, trade secrets are difficult to protect. Our
employees, consultants, contractors, outside scientific collaborators and other advisors may unintentionally or
willfully disclose our confidential information to competitors, and confidentiality agreements may not provide
an adequate remedy in the event of unauthorized disclosure of confidential or proprietary information.
Enforcing a claim that a third party illegally obtained and is using our trade secrets is expensive and time
consuming, and the outcome is unpredictable. Moreover, our competitors may independently develop
equivalent knowledge, methods and know-how. Failure to obtain or maintain trade secret protection could
adversely affect our competitive business position.
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We or our partners may not be able to obtain necessary patents and the legal protection afforded by any
patents may not adequately protect our or our partners’ rights or permit us to gain or keep any competitive
advantage.

Our ability (or that of our partners) to obtain necessary patents is uncertain, and the legal protection to be
afforded by any patents we (or they) may be issued in the future may not adequately protect our (or their) rights
or permit us (or them) to gain or keep any competitive advantage necessary for our operations or our
partnerships. In addition, the specific content required of patents and patent applications that are necessary to
support and interpret patent claims is highly uncertain due to the complex nature of the relevant legal, scientific
and factual issues. Changes in either patent laws or interpretations of patent laws in the United States or
elsewhere may diminish the value of our intellectual property or narrow the scope of our patent protection. Even
if patents are issued regarding our products and processes, our competitors may challenge the validity of those
patents. Patents also will not protect our products and processes if competitors devise ways of making products
without infringing our patents.

If we infringe, or are accused of infringing, on the intellectual property rights of third parties, it may
increase our costs or prevent us from being able to commercialize new products.

There is a risk that we (or our partners) may infringe, or may be accused of infringing, the proprietary
rights of third parties under patents and pending patent applications belonging to third parties that may exist in
the United States and elsewhere in the world that relate to our products and processes (or those of our strategic
partners). Because the patent application process can take several years to complete, there may be currently
pending applications that may later result in issued patents that cover our products and processes. In addition,
our products and processes may infringe existing patents.

Defending ourselves against third-party claims, including litigation in particular, would be costly and time
consuming and would divert management’s attention from our business, which could lead to delays in our
exploration, collecting, processing, and commercialization efforts. If third parties are successful in their claims,
we might have to pay substantial damages or take other actions that are adverse to our business. As a result of
intellectual property infringement claims, or to avoid potential claims, we might:

. be prohibited from, or delayed in, selling or licensing some of our products or using some of our
processes unless the patent holder licenses the patent to us, which it is not required to do;

. be required to pay substantial royalties or grant a cross license to our patents to another patent
holder; or

. be required to redesign a product or process so it does not infringe a third party’s patent, which may
not be possible or could require substantial funds and time.

In addition, we could be subject to claims that our employees, or we, have inadvertently or otherwise used
or disclosed trade secrets or other proprietary information of third parties.

If we are unable to resolve claims that may be brought against us by third parties related to their
intellectual property rights on terms acceptable to us, we may be precluded from offering some of our products
or using some of our processes.

In addition, we have not obtained definitive global trademark protection for the name “The Metals
Company” and we may not be able to secure such protection over time. If we are unable to secure such
protection, we may need to rebrand or otherwise modify our name, which could result in costs, delays and loss
of market recognition.

Risks related to Ownership of DeepGreen’s Common Shares Following the Business Combination

Our business is capital intensive, and we may be required to raise additional funds in the future in order to
accomplish our objectives.

The continuing exploration and development of the NORI, TOML and Marawa Contract Area may
depend upon our ability to obtain dilutive and/or non-dilutive financing through debt financing, equity
financing, joint ventures, or other means. Additionally, the actual amount of capital raised for our projects may
vary materially from our current estimates, which could require that we raise additional funds. There is no
assurance that we will be successful in obtaining the required financing for these or other purposes, including
for general working capital, or that any funds raised will be sufficient for the purposes contemplated. We will
not initially have any producing
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properties and will have no source of significant operating cash flow until 2024 at the earliest. There is no
precedent for projects like ours, and therefore, debt financing may not be available in commercially available
terms, or at all. Failure to obtain additional financing on a timely basis could cause us to reduce or terminate our
operations. There can be no certainty that capital will be available to us on acceptable terms.

If additional funds are raised through further issuances of equity or convertible debt securities, existing
shareholders could suffer significant dilution, and any new equity securities issued could have rights,
preferences and privileges superior to those they possess prior to such issuances. Any debt financing secured in
the future could involve restrictive covenants relating to capital raising activities and other financial and
operational matters, which may make it more difficult for us to obtain additional capital and to pursue business
opportunities, including potential acquisitions.

We may incur debt in the future, and our ability to satisfy our obligations thereunder remains subject to a
variety of factors, many of which are not within our control.

‘We may seek to incur debt in the future in order to fund our exploration and operational programs, which
would reduce our financial flexibility and could have a material adverse effect on our business, financial
condition or results of operation.

Should we incur debt, our ability to satisfy any resulting debt obligations and to reduce our level of
indebtedness will depend on future performance. General economic conditions, mineral prices, and financial,
business and other factors will have an impact on our operations and future performance, and many of these
factors are beyond our control. As such, we cannot assure investors that we will be able to generate sufficient
cash flow to pay the interest on any debt, or that future working capital, borrowings, or equity financing will be
available to pay or refinance such debt or meet future debt covenants. Factors that will affect our ability to raise
cash through an offering of securities or a refinancing of any debt include financial market conditions, the value
of our assets, and our performance at the time we are seeking to raise capital. We cannot assure investors that
we will have sufficient funds to make such payments. If we do not have sufficient funds and are otherwise
unable to negotiate renewals of our current borrowings or to arrange for new financing, we might be required to
take measures to generate liquidity, such as selling some or all of our assets. Any such sales could have a
material adverse effect on our business, operations and financial results. Moreover, failure to obtain additional
financing, if required, on a timely basis, could cause us to reduce or delay our proposed operations.

We may need to raise additional capital in order to complete our programs and commence commercial
operations and there is no assurance that we will be able to obtain adequate financing in the future or that such
financing will be available to us on advantageous terms.

The market price of our common shares will depend on factors that fall outside of our control, and thus may
not be predictable.

The market price of our common shares may be subject to wide fluctuations in response to many factors,
including variations in our operating results and the results of our subsidiaries, divergence in financial results
from analysts” expectations, changes in metal prices, changes in bond yields, changes in earnings estimates by
stock market analysts, changes in our business prospects, general economic conditions, legislative changes, and
other events and factors outside of our control. In addition, stock markets have from time to time experienced
extreme price and volume fluctuations, which, as well as general economic and political conditions, could
adversely affect the market price for our common shares.

As TMC will not be a reporting issuer in Canada at the Closing, the TMC Common Shares and TMC Special
Shares may be subject to restrictions on resale in Canada.

The TMC Common Shares and TMC Special Shares distributed pursuant to the Business Combination
will be distributed pursuant to an exemption from the prospectus requirements in Canada. As TMC will not be a
reporting issuer in Canada at the Closing and does not intend to become a reporting issuer in Canada in the
future, the first trade of the TMC Common Shares and TMC Special Shares distributed pursuant to the Business
Combination and the first trade of the Underlying Shares will be a distribution that is subject to the prospectus
requirements in Canada unless an exemption therefrom is available. Furthermore, any subsequent distributions
of TMC securities following the completion of the Business Combination will be a distribution that is subject to
the prospectus requirements
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in Canada unless an exemption therefrom is available. An exemption from the prospectus requirements would
be available to holders of shares of a class (and any Underlying Shares of such class) in respect of a trade if
residents of Canada (the “Canadian Owners”) own, directly or indirectly, not more than 10% of the outstanding
shares of such class or any Underlying Shares of such class, and represent in number not more than 10% of the
total number of owners, directly or indirectly, of shares of the applicable class or Underlying Shares, on the
Closing Date of the Business Combination (or any subsequent distribution date) (collectively, the “Ownership
Cap”) and the trade is made through an exchange or market outside of Canada or to a person or company
outside of Canada. As it is expected that the Ownership Cap will be exceeded by a small margin for the TMC
Common Shares, each class of TMC Special Shares and the Underlying Shares at Closing, DeepGreen and
SOAC have applied to the securities regulatory authorities in each of the provinces and territories of Canada for
an exemption from the prospectus requirements. There can be no assurance that the exemption will be granted,
in which case the TMC Common Shares, TMC Special Shares and the Underlying Shares will not be freely
transferable by the Canadian Owners.

Because there are no current plans to pay cash dividends on our common shares for the foreseeable future,
you may not receive any return on investment unless you sell your common shares for a price greater than
that which you paid for it.

We intend to retain future earnings, if any, for future operations, expansion and debt repayment, and there
are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount, and payment
of any future dividends on our common shares will be at the sole discretion of our board of directors. Our board
of directors may take into account general and economic conditions, our financial condition and results of
operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal,
tax, and regulatory restrictions, implications on the payment of dividends by us to our stockholders, and such
other factors as our board of directors may deem relevant. In addition, our ability to pay dividends may be
limited by covenants of any future indebtedness we may in the future incur. As a result, you may not receive
any return on an investment in our common shares unless you sell your common shares for a price greater than
that which you paid for it.

TMC is expected to be a PFIC, which could result in adverse U.S. federal income tax consequences to U.S.
Holders.

TMC is expected to be a passive foreign investment company (“PFIC”) for the tax year that includes the
Business Combination. As a result, U.S. Holders (defined below) of TMC Common Shares may be subject to
certain adverse U.S. federal income tax consequences and may be subject to additional reporting requirements.
See “U.S. Federal Income Tax Considerations —Tax Consequences of Ownership and Disposition of TMC
Common Shares and TMC Warrants—Passive Foreign Investment Company Rules” for a more detailed
discussion with respect to TMC’s PFIC status and the application of the PFIC rules. U.S. Holders of TMC
Common Shares are urged to consult their tax advisors regarding the application of the PFIC rules to them.

Risks Related to the Business Combination and SOAC

Unless the context otherwise requires, any reference in this section of this proxy statement/prospectus to
the “SOAC,” “we,” “us” or “our” refers to SOAC prior to the Business Combination and to TMC and its
subsidiaries following the Business Combination.

Our initial shareholders have entered into the Sponsor Letter Agreement with us to vote in favor of the
Business Combination, regardless of how our public shareholders vote.

Pursuant to the Sponsor Letter Agreement, our initial shareholders have 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 Share Exchange and Amalgamation). As of the date of this proxy statement/prospectus,
our initial shareholders own approximately 20% of the issued and outstanding ordinary shares (excluding the
private placement shares underlying the private placement warrants).
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Neither the SOAC Board nor any committee thereof obtained a third-party valuation in determining whether
or not to pursue the Business Combination.

Neither the SOAC Board nor any committee thereof is required to obtain an opinion from an independent
investment banking or accounting firm that the price that SOAC is paying for DeepGreen is fair to SOAC from
a financial point of view. Neither the SOAC Board nor any committee thereof obtained a third party valuation in
connection with the Business Combination. In analyzing the Business Combination, the SOAC Board and
management conducted due diligence on DeepGreen and researched the industry in which DeepGreen operates.
The SOAC Board reviewed, among other things, financial due diligence materials prepared by professional
advisors, including financial due diligence reports and tax due diligence reports, financial and market data
information on selected comparable companies, the implied purchase price multiple of DeepGreen and the
financial terms set forth in the Business Combination Agreement. The SOAC Board also relied on a valuation
of DeepGreen based on projected EBITDA for the fiscal year 2027, which was substantively derived from an
initial assessment that was subject to various assumptions and limitations (see “Proposal No. 2 — The Business
Combination Proposal — Certain DeepGreen Projected Financial Information”). In light of this review, the
SOAC Board concluded that the Business Combination was in the best interest of its shareholders. Accordingly,
investors will be relying solely on the judgment of the SOAC Board and management in valuing DeepGreen,
and the SOAC Board and management may not have properly valued DeepGreen’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 SOAC’s ability to
consummate the Business Combination.

The listing of TMC securities on the NASDAQ will not benefit from the process undertaken in connection
with an underwritten initial public offering.

SOAC will apply for listing, to be effective at the time of the Closing, of TMC Common Shares and
warrants on Nasdaq under the symbols “TMC” and “TMCWW,” respectively. Unlike an underwritten initial
public offering of the shares, the initial trading of TMC’s securities will not benefit from the following:

. the book-building process undertaken by underwriters that helps to inform efficient price discovery
with respect to opening trades of newly listed shares;

. underwriter support to help stabilize, maintain or affect the public price of the new issue
immediately after listing; and

. underwriter due diligence review of the offering and potential liability for material misstatements or
omissions of fact in a prospectus used in connection with the securities being offered or for
statements made by its securities analysts or other personnel.

The lack of such a process in connection with our listing could result in diminished investor demand,
inefficiencies in pricing and a more volatile public price for the shares during the period immediately following
the listing.

The projected financial information considered by SOAC may not be realized, which may adversely affect the
market price of TMC Common Shares following the completion of the Busil Combinati

In performing its financial analyses related to the Business Combination, SOAC relied on, among other
things, certain non-public internal financial projections (the “DeepGreen unaudited prospective financial
information”) regarding DeepGreen’s anticipated future operations. Please see the section entitled “Proposal
No. 2 — The Business Combination Proposal — Certain DeepGreen Projected Financial Information.” The
DeepGreen unaudited prospective information was prepared by, or at the direction of, the management of
DeepGreen. The DeepGreen unaudited prospective financial information was not prepared with a view towards
public disclosure or compliance with the published guidelines of the SEC or the guidelines established by the
American Institute of Certified Public Accountants for preparation and presentation of prospective financial
information. These projections and forecasts are inherently based on various estimates and assumptions that are
subject to the judgment of those preparing them. These projections and forecasts are also subject to significant
regulatory, economic, competitive, industry and other uncertainties and contingencies, all of which are difficult
or impossible to predict and many of which are beyond the control of DeepGreen. There can be no assurance
that TMC'’s financial condition following the Business Combination will be consistent with those set forth in
such projections and forecasts, which could have an adverse impact on the market price of the TMC Common
Shares or the financial position of TMC following the Business Combination.
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The COVID-19 pandemic triggered an economic crisis which may delay or prevent the consummation of the
Business Combination.

In December 2019, a coronavirus (“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 throughout the world and has resulted in unprecedented restrictions and limitations on operations of
many businesses, educational institutions and governmental entities, including in the United States and Canada.
Given the ongoing and dynamic nature of the COVID-19 crisis, it is difficult to predict the impact on the
businesses of SOAC, DeepGreen and TMC, and there is no guarantee that efforts by SOAC, DeepGreen and
TMC to address the adverse impacts of COVID-19 will be effective. If SOAC or DeepGreen are unable to
recover from a business disruption on a timely basis, the Business Combination and TMC’s business and
financial conditions 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
pandemic, and thus become more costly. Each of SOAC and DeepGreen may also incur additional costs to
remedy damages caused by such disruptions, which could adversely affect its financial condition and results of
operations.

Since the initial shareholders, including SOAC’s directors and executive officers, have interests that are
different, or in addition to (and which may conflict with), the interests of our shareholders, a conflict of
interest may have existed in determining whether the Busi Combination with DeepGreen is appropriate
as our initial business combination. Such interests include that our initial shareholders will lose their entire
investment in SOAC if the Business Combination is not completed.

When you consider the recommendation of the SOAC Board in favor of approval of the Business
Combination Proposal, you should keep in mind that the our initial shareholders have interests in such proposal
that are different from, or in addition to (and may conflict with), those of SOAC shareholders and warrant
holders generally.

These interests include, among other things, the interests listed below:

. the fact that our initial shareholders have agreed 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 Sponsor paid an aggregate of $25,000 for the 7,500,000 Class B ordinary shares
currently owned by the Sponsor and the initial shareholders and such securities will have a
significantly higher value at the time of the Business Combination;

. the fact that Sponsor purchased 9,500,000 Private Placement Warrants, each exercisable to purchase
one Class A ordinary share at $11.50 per share, at a price of $1.00 per warrant ($9,500,000 in the
aggregate), that would be worthless if a business combination is not consummated by November 8,
2021 (unless such date is extended in accordance with the Existing Governing Documents);

. the fact that our initial shareholders 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 if
SOAC fails to complete an initial business combination by November 8, 2021 (although they will
be entitled to liquidating distributions from the trust account with respect to any public shares they
hold if SOAC fails to complete an initial business combination prior to the Combination Date (as
defined in the Business Combination Agreement));

. the fact that the Amended and Restated Registration Rights Agreement will be entered into by
Sponsor and our initial shareholders;

. the fact that, at the option of Sponsor, any amounts outstanding under any loan made by Sponsor or
any of its affiliates to SOAC in an aggregate amount of up to $1,500,000 may be converted into
warrants of TMC at a price of $1.00 per warrant at the option of the lender;

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

. the fact that Sponsor and the initial shareholders will lose their entire investment in SOAC and will
not be reimbursed for any out-of-pocket expenses if an initial business combination is not
consummated by November 8, 2021; and
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. the fact that SOAC may be entitled to distribute or pay over funds held by SOAC outside the trust
account to Sponsor or any of its affiliates prior to the Closing.

See “Business Combination Proposal — Interests of SOAC’s Directors and Executive Officers in the
Business Combination” for additional information on interests of SOAC’s directors and executive officers.

The personal and financial interests of the initial shareholders as well as SOAC’s directors and executive
officers may have influenced their motivation in identifying and selecting DeepGreen as a business combination
target, completing an initial business combination with DeepGreen and influencing the operation of the business
following the initial business combination. In considering the recommendations of the SOAC Board to vote for
the proposals, its shareholders should consider these interests.

The exercise of SOAC’s directors’ and executive officers’ discretion in agreeing to changes or waivers in the
terms of the Business Combination may result 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 SOAC’s
shareholders’ best interest.

In the period leading up to the closing of the Business Combination, events may occur that, pursuant to
the Business Combination Agreement, would require SOAC to agree to amend the Business Combination
Agreement, to consent to certain actions taken by DeepGreen or to waive rights that SOAC is entitled to under
the Business Combination Agreement. Such events could arise because of changes in the course of DeepGreen’s
business, a request by DeepGreen to undertake actions that would otherwise be prohibited by the terms of the
Business Combination Agreement or the occurrence of other events that would have a material adverse effect
on DeepGreen’s business and would entitle SOAC to terminate the Business Combination Agreement. In any of
such circumstances, it would be at SOAC’s discretion, acting through its board of directors, 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 may result in a conflict of interest on the part of such director(s) between what he
or they may believe is best for SOAC and its shareholders and what he or they may believe is best for himself or
themselves in determining whether or not to take the requested action. As of the date of this proxy
statement/prospectus, SOAC does not believe there will be any changes or waivers that SOAC’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, SOAC will circulate
a new or amended proxy statement/prospectus and resolicit SOAC’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.

The NYSE (or NASDAQ, following the Business Combination) may delist SOAC’s securities from trading on
its exchange, which could limit investors’ ability to make transactions in the SOAC’s securities and subject
SOAC to additional trading restrictions.

SOAC'’s ordinary shares, public warrants and units are currently listed on the NYSE and it is a condition
to DeepGreen’s obligations to complete the Business Combination that SOAC materially comply with its
covenant that the Company’s Class A ordinary shares and Class B ordinary shares shall have been approved for
listing on the NYSE or NASDAQ.

However, SOAC cannot assure you that SOAC’s securities will continue to be listed on the NYSE during
the pendency of the Business Combination or NASDAQ after the Effective Time. In order to continue listing
our securities on the NYSE prior to the Business Combination, we must maintain certain financial, share price
and, subject to change as a result of recent rule changes proposed by the NYSE, distribution levels. Generally,
we must maintain a minimum market capitalization (generally $50,000,000) and a minimum number of holders
of our securities (currently 300 public holders). In addition, our units will not be traded after completion of the
Business Combination, and, in connection with the Business Combination and as a condition to DeepGreen’s
obligations to complete the Business Combination, SOAC is required to demonstrate compliance with the
NASDAQ’s initial listing requirements, which are more rigorous than the NYSE’s continued listing
requirements, in order to obtain the listing of SOAC’s securities on the NASDAQ. In addition to the listing
requirements for SOAC’s Class A ordinary shares, the NASDAQ imposes listing standards on warrants. SOAC
cannot assure you that SOAC will be able to meet those initial listing requirements, in which case DeepGreen
will not be obligated to complete the Business Combination. In addition, it is possible that SOAC’s Class A
ordinary shares and public warrants will cease to meet the NASDAQ listing requirements following the
Business Combination.
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If the NYSE or NASDAQ delists SOAC’s securities from trading on its exchange and the Company is not
able to list its securities on another national securities exchange, SOAC expects that SOAC’s securities could be
quoted on an over-the-counter market. If this were to occur, the Company could face significant material
adverse consequences, including:

. a limited availability of market quotations for its securities;
. reduced liquidity for its securities;

. a determination that SOAC’s Class A ordinary shares are “penny stocks” which will require brokers
trading in the common shares to adhere to more stringent rules and possibly result in a reduced level
of trading activity in the secondary trading market for SOAC’s securities;

. a limited amount of news and analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or
preempts the states from regulating the sale of certain securities, which are referred to as “covered securities.”
Because our units and our Class A ordinary shares and warrants are listed on the NYSE, our units, Class A
ordinary shares and warrants, qualify as covered securities under the statute. Although the states are preempted
from regulating the sale of our securities, the federal statute does allow the states to investigate companies if
there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar
the sale of covered securities in a particular case. While we are not aware of a state having used these powers to
prohibit or restrict the sale of securities issued by blank check companies, other than the State of Idaho, certain
state securities regulators view blank check companies unfavorably and might use these powers, or threaten to
use these powers, to hinder the sale of securities of blank check companies in their states. Further, if we were no
longer listed on the NYSE or NASDAQ), our securities would not qualify as covered securities under the statute
and we would be subject to regulation in each state in which we offer our securities.

Subsequent to con ion of the Business Combination, we may be required to subsequently take write-
downs or write-offs, restructurings and impairments 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 DeepGreen has identified all material
issues or risks associated with DeepGreen, 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 TMC. Accordingly, any shareholders of SOAC
who choose to remain TMC shareholders 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 ability to successfully effect the Business Combination and to be successful thereafter will be dependent
upon the efforts of key personnel of TMC, some of whom may be from SOAC and DeepGreen, and some of
whom may join TMC 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 TMC.

Our ability to successfully effect the Business Combination and be successful thereafter will be dependent
upon the efforts of our key personnel. Although some of SOAC’s key personnel may remain with the target
business in senior management or advisory positions following our Business Combination, we expect TMC’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.
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The unaudited pro forma financial information included elsewhere in this proxy statement/prospectus may
not be indicative of what TMC’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,
DeepGreen being considered the accounting acquirer in the Business Combination, the amount of debt
obligations and cash and cash equivalents of DeepGreen at the Closing and the number of public shares that are
redeemed in connection with the Business Combination. Accordingly, such 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 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. Any increase or decrease in the fair value of the assets
acquired and liabilities assumed, as compared to the information shown herein, could also change the portion of
the purchase consideration allocable to goodwill and could impact the operating results of TMC following the
Business Combination due to differences in the allocation of the purchase consideration and in the depreciation
and amortization related to some of these assets and liabilities. The unaudited pro forma 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 Combined Financial Information.”

Sponsor, as well as DeepGreen, our directors, executive officers, advisors and their affiliates may elect to
purchase public shares prior to the c tion of the Busil Combination, which may influence the
vote on the Business Combination and reduce the public “float” of our Class A ordinary shares.

At any time at or prior to the Business Combination, during a period when they are not then aware of any
material, nonpublic information regarding us or our securities, Sponsor, our initial shareholders, DeepGreen
and/or their directors, officers, advisors or respective affiliates may purchase public shares from institutional
and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals,
or execute agreements to purchase such shares from such investors in the future, or they 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. Such a purchase may include a contractual
acknowledgement that such shareholder, although still the record or beneficial holder of our shares, is no longer
the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that our
initial shareholders, DeepGreen and/or their directors, officers, advisors or respective affiliates purchase shares
in privately negotiated transactions from public shareholders who have already elected to exercise their
redemption rights, such selling shareholder would be required to revoke their prior elections to redeem their
shares. The purpose of such share purchases and other transactions would be to increase the likelihood of
satisfaction of the requirements that (i) the Continuance Proposal, the Business Combination Proposal, the
NYSE Proposal, the Incentive Award 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, and
(ii) the Continuance Proposal and the Charter 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, or otherwise limit the number of
public shares electing to redeem.

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 or she owns, 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. Purchases of shares by the
persons described above would allow them 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.

In addition, if such purchases are made, the public “float” of our public shares and the number of
beneficial holders of our securities may be reduced, possibly making it difficult to maintain or obtain the
quotation, listing or trading of our securities on a national securities exchange.
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If third parties bring claims against us, the proceeds held in the trust account could be reduced and the per
share redemption amount received by shareholders may be less than $10.00 per share (which was the
offering price in our initial public offering).

Our placing of funds in the trust account may not protect those funds from third-party claims against us.
Although we will seek to have all vendors, service providers (other than our independent registered public
accounting firm), prospective target businesses or other entities with which we do business execute agreements
with us waiving any right, title, interest or claim of any kind in or to any monies held in the trust account, there
is no guarantee that they will execute such agreements, or even if they execute such agreements that they would
be prevented from bringing claims against the trust account, including, but not limited to, fraudulent
inducement, breach of fiduciary responsibility or other similar claims, as well as claims challenging the
enforceability of the waiver, in each case in order to gain advantage with respect to a claim against our assets,
including the funds held in the trust account. If any third party refuses to execute an agreement waiving such
claims to the monies held in the trust account, our management will perform an analysis of the alternatives
available to it and will only enter into an agreement with a third party that has not executed a waiver if
management believes that such third party’s engagement would be significantly more beneficial to us than any
alternative.

Examples of possible instances where we may engage a third party that refuses to execute a waiver
include the engagement of a third party consultant whose particular expertise or skills are believed by
management to be significantly superior to those of other consultants that would agree to execute a waiver or in
cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no
guarantee that such entities will agree to waive any claims they may have in the future as a result of, or arising
out of, any negotiations, contracts or agreements with us and will not seek recourse against the trust account for
any reason. Upon redemption of our public shares, if we are unable to complete a business combination within
the prescribed time frame, or upon the exercise of a redemption right in connection with our business
combination, we will be required to provide for payment of claims of creditors that were not waived that may be
brought against us within the ten years following redemption. Accordingly, the per share redemption amount
received by public shareholders could be less than the $10.00 per share initially held in the trust account, due to
claims of such creditors. In order to protect the amounts held in the trust account, Sponsor has agreed to be
liable to us if and to the extent any claims by a vendor for services rendered or products sold to us, or a
prospective target business with which we have discussed entering into a transaction agreement, reduces the
amount of funds in the trust account. This liability will not apply with respect to any claims by a third party who
executed a waiver of any right, title, interest or claim of any kind in or to any monies held in the trust account or
to any claims under our indemnity of the underwriters of our initial public offering against certain liabilities,
including liabilities under the Securities Act. Moreover, even in the event that an executed waiver is deemed to
be unenforceable against a third party, Sponsor will not be responsible to the extent of any liability for such
third party claims. We have not independently verified whether Sponsor has sufficient funds to satisfy its
indemnity obligations and we have not asked Sponsor to reserve for such indemnification obligations.
Therefore, we cannot assure you that Sponsor would be able to satisfy those obligations. None of our officers
will indemnify us for claims by third parties including, without limitation, claims by vendors and prospective
target businesses.

Additionally, if we are forced to file a bankruptcy case or an involuntary bankruptcy case is filed against
us which is not dismissed, or if we otherwise enter compulsory or court supervised liquidation, the proceeds
held in the trust account could be subject to applicable bankruptcy law, and may be included in our bankruptcy
estate and subject to the claims of third parties with priority over the claims of our shareholders. To the extent
any bankruptcy claims deplete the trust account, we may not be able to return to our public shareholders $10.00
per share (which was the offering price in our initial public offering).

If, after we distribute the proceeds in the trust account to our public shareholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, a bankruptcy court
may seek to recover such proceeds, and we and our board of directors may be exposed to claims of punitive
damages.

If, after we distribute the proceeds in the trust account to our public shareholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, any distributions received
by shareholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a
“preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could seek to recover all
amounts received by our shareholders. In addition, our board of directors may be viewed as having breached its
fiduciary duty to our
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creditors and/or having acted in bad faith, thereby exposing it and us to claims of punitive damages, by paying
public shareholders from the trust account prior to addressing the claims of creditors. We cannot assure you that
claims will not be brought against us for these reasons.

If, before distributing the proceeds in the trust account to our public shareholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the claims of creditors
in such proceeding may have priority over the claims of our shareholders and the per share amount that
would otherwise be received by our shareholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the trust account to our public shareholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the proceeds held in the
trust account could be subject to applicable bankruptcy law, and may be included in our bankruptcy estate and
subject to the claims of third parties with priority over the claims of our shareholders. To the extent any
bankruptcy claims deplete the trust account, the per-share amount that would otherwise be received by our
shareholders in connection with our liquidation may be reduced.

Our shareholders may be held liable for claims by third parties against us to the extent of distributions
received by them upon redemption of their shares.

If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could be
viewed as an unlawful payment if it was proved that immediately following the date on which the distribution
was made, we were unable to pay our debts as they fall due in the ordinary course of business. As a result, a
liquidator could seek to recover all amounts received by our shareholders. Furthermore, our directors may be
viewed as having breached their fiduciary duties to us or our creditors and/or may have acted in bad faith, and
thereby exposing themselves and our company to claims, by paying public shareholders from the trust account
prior to addressing the claims of creditors. Claims may be brought against us for these reasons.

We are an emerging growth company and a smaller reporting company within the ing of the Securities
Act, and if we take advantage of certain exemptions from disclosure requirements available to “emerging
growth comp ” or “smaller reporting 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, the reduced disclosure obligations regarding executive compensation in our periodic reports and
proxy statements, and the 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 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
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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.

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K.
Smaller reporting companies may take advantage of certain reduced disclosure obligations, including, among
other things, providing only two years of audited financial statements. We will remain a smaller reporting
company until the last day of any fiscal year for so long as either (1) the market value of our ordinary shares
held by non-affiliates did not exceed $250 million as of the prior June 30, or (2) our annual revenues did not
exceed $100 million during such completed fiscal year and the market value of our ordinary shares held by non-
affiliates did not exceed $700 million as of the prior June 30.

Compliance obligations under the Sarbanes-Oxley Act may make it more difficult for us to effectuate the
Busil Combination, require ial financial and management resources and increase the time and

h hi

costs of completing a c

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. DeepGreen is not a publicly
reporting company required to comply with Section 404 of the Sarbanes-Oxley Act, and TMC 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 TMC 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 are effective,
which may subject us to adverse regulatory consequences and could harm investor confidence and the market
price of TMC Common Shares. 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.

The price of TMC Common Shares and TMC’s warrants may be volatile.

Upon consummation of the Business Combination, the price of TMC Common Shares and TMC’s
warrants may fluctuate due to a variety of factors, including:

. changes in the industries in which TMC 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 TMC’s quarterly or annual operating results;
. publication of research reports by securities analysts about TMC or its competitors or its industry;

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

. TMC’s failure or the failure of its competitors to meet analysts’ projections or guidance that TMC or
its competitors may give to the market;

. additions and departures of key personnel;
. changes in laws and regulations affecting its business;
. commencement of, or involvement in, litigation involving TMC;

. changes in TMC’s capital structure, such as future issuances of securities or the incurrence of
additional debt;
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. the volume of TMC Common Shares available for public sale; and

. general economic and political conditions such as recessions, interest rates, fuel prices, 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 TMC Common Shares and
TMC’s warrants regardless of the operating performance of TMC.

The public shareholders will experience immediate dilution as a consequence of the issuance of TMC
Common Shares in connection with the Business Combination and the PIPE Financing.

In accordance with the terms and subject to the conditions of the Business Combination Agreement, at the
Effective Time, (i) SOAC will acquire all of the issued and outstanding DeepGreen Common Shares, (ii) the
shareholders and the optionholders of DeepGreen will be entitled to receive, in exchange for their DeepGreen
Common Shares or DeepGreen Options, as applicable, an aggregate of (a) 230,600,000 TMC Common Shares,
assuming an Adjusted Equity Value immediately prior to the effective time of approximately $2.3 billion, and
(b) the DeepGreen Earnout Shares, or, as applicable, options to purchase such TMC Common Shares and
DeepGreen Earnout Shares, (iii) DeepGreen will become a wholly-owned subsidiary of TMC and
(iv) DeepGreen and NewCo Sub will amalgamate to continue as one unlimited liability company existing under
the laws of British Columbia.

The issuance of additional common shares will significantly dilute the equity interests of existing holders
of SOAC securities, and may adversely affect prevailing market prices for the TMC Common Shares and/or the
TMC warrants.

A significant portion of SOAC’s 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 the TMC Common Shares to
drop significantly, even if TMC’s business is doing well.

Sales of a substantial number of TMC Common Shares 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 the TMC Common Shares. Upon completion of the Business Combination, the
initial shareholders will own approximately 2.3% of the outstanding TMC Common Shares, assuming no public
shares are redeemed in connection with the Business Combination or approximately 2.5% of the outstanding
TMC Common Shares assuming that all public shares are redeemed in connection with the Business
Combination. In addition, certain Existing DeepGreen Securityholders that will be party to the Amended and
Restated Registration Rights Agreement will own TMC Common Shares subject to lock-up restrictions
representing approximately 49.7% of the outstanding TMC Common Shares, assuming no public shares are
redeemed in connection with the Business Combination or approximately 55.4% of the outstanding TMC
Common Shares assuming that all public shares are redeemed in connection with the Business Combination.
While such Existing DeepGreen Security Holders and the initial shareholders will agree, and, in the case of the
initial shareholders, will continue to be subject, to certain restrictions regarding the transfer of the TMC
Common Shares, these shares may be sold after the expiration of the applicable lock-up restrictions. TMC may
file one or more registration statements prior to or shortly after the Closing 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 the TMC Common Shares could decline if the holders of currently restricted shares sell them or
are perceived by the market as intending to sell them.

Warrants will become exercisable for TMC Common Shares upon the consummation of the Business
Combination, which would increase the ber of shares eligible for future resale in the public market and
result in dilution to our shareholders.

If the Business Combination is completed, outstanding warrants to purchase an aggregate of 9,500,000
TMC Common Shares will become exercisable in accordance with the terms of the warrant agreement
governing those securities. These warrants will become exercisable 30 days after the completion of the Business
Combination. The exercise price of these warrants will be $11.50 per share. In addition, DeepGreen issued the
Allseas Warrant to Allseas, which shall vest upon certain milestones into such number of shares that is based on
the formula described therein, and which will become a warrant to purchase TMC Common Shares upon the
consummation of the Business Combination in accordance with its terms. To the extent any such warrants are
exercised, additional TMC Common Shares will be issued, which will result in dilution to the holders of TMC
Common Shares and increase the number of shares eligible for resale in the public market. Sales of substantial
numbers of such shares in the public market or the
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fact that such warrants may be exercised could adversely affect the market price of TMC Common Shares.
However, there is no guarantee that the public warrants will ever be in the money prior to their expiration, and
as such, the warrants may expire worthless. See “— Even if the Business Combination is consummated, the
public warrants may never be in the money, and they may expire worthless and the terms of the warrants may
be amended in a manner adverse to a holder if holders of at least 50% of the then outstanding public warrants
approve of such amendment.”

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you,
thereby making your warrants worthless.

We have the ability to redeem outstanding warrants at any time after they become exercisable and prior to
their expiration, at a price of $0.01 per warrant, provided that the closing price of our Class A ordinary shares
equals or exceeds $18.00 per share (as adjusted for share subdivisions, share capitalizations, reorganizations,
recapitalizations and the like) for any 20 trading days within a 30-trading day period ending on the third trading
day prior to proper notice of such redemption and provided that certain other conditions are met. If and when
the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register
or qualify the underlying securities for sale under all applicable state securities laws. Redemption of the
outstanding warrants could force you to (i) exercise your warrants and pay the exercise price therefor at a time
when it may be disadvantageous for you to do so, (ii) sell your warrants at the then-current market price when
you might otherwise wish to hold your warrants or (iii) accept the nominal redemption price which, at the time
the outstanding warrants are called for redemption, is likely to be substantially less than the market value of
your warrants. None of the private placement warrants will be redeemable by us on such terms so long as they
are held by Sponsor or its permitted transferees.

Our warrants are accounted for as liabilities and the changes in value of our warrants could have a material
effect on our financial results.

On April 12, 2021, the Acting Director of the Division of Corporation Finance and Acting Chief
Accountant of the SEC together issued a statement regarding the accounting and reporting considerations for
warrants issued by special purpose acquisition companies entitled “Staff Statement on Accounting and
Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies (‘SPACs’)” (the
“SEC Statement”). Specifically, the SEC Statement focused on certain settlement terms and provisions related
to certain tender offers following a business combination, which terms are similar to those contained in the
warrant agreement governing our warrants. As a result of the SEC Statement, we reevaluated the accounting
treatment of our 15,000,000 public warrants and 9,500,000 private placement warrants, and determined to
classify the warrants as derivative liabilities measured at fair value, with changes in fair value each period
reported in earnings. We expect that we will recognize non-cash gains or losses due to the quarterly fair
valuation of our warrants and that such gains or losses could be material.

We have identified a material weakness in our internal control over financial reporting as of December 31,
2020. If we are unable to develop and maintain an effective system of internal control over financial
reporting, we may not be able to accurately report our financial results in a timely manner, which may
adversely daffect investor confidence in us and materially and adversely affect our business and operating
results.

Following this issuance of the SEC Statement, after consultation with the Company’s management and
the audit committee of our Board of Directors (the “Audit Committee™), the Company concluded that, in light of
the SEC Statement, it was appropriate to restate the Company’s previously issued audited financial statements
as of and for the year ended December 31, 2020. See “— Our warrants are accounted for as liabilities and the
changes in value of our warrants could have a material effect on our financial results.” As part of such process,
we identified a material weakness in our internal controls over financial reporting.

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 and corrected on a timely basis.

Effective internal controls are necessary for us to provide reliable financial reports and prevent fraud. We
continue to evaluate steps to remediate the material weakness. These remediation measures may be time
consuming and costly and there is no assurance that these initiatives will ultimately have the intended effects.

If we identify any new material weaknesses in the future, any such newly identified material weakness
could limit our ability to prevent or detect a misstatement of our accounts or disclosures that could result in a
material
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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 applicable
stock exchange listing requirements, investors may lose confidence in our financial reporting and our stock
price may decline as a result. We cannot assure you that the measures we have taken to date, or any measures
we may take in the future, will be sufficient to avoid potential future material weaknesses.

We may face litigation and other risks and uncertainties as a result of the material weakness in our internal
control over financial reporting and the restatement of our financial statements.

As a result of such material weakness, the restatement of our previously issued financials, the change in
accounting for the warrants and other matters raised or that may in the future be raised by the SEC, we face
potential for litigation, inquiries from the SEC and other regulatory bodies, other disputes or proceedings which
may include, among other things, monetary judgments, penalties or other sanctions, claims invoking the federal
and state securities laws and contractual claims. As of the date of this Annual Report, we have no knowledge of
any such litigation, inquires, disputes or proceedings. However, we can provide no assurance that such
litigation, inquiries, disputes or proceedings will not arise in the future. Any such litigation, inquiries, disputes
or proceedings, whether successful or not, could have a material adverse effect on our business, results of
operations and financial condition or our ability to complete our initial business combination.

Reports published by analysts, including projections in those reports that differ from our actual results, could
adversely daffect the price and trading volume of our common shares.

Securities research analysts may establish and publish their own periodic projections for TMC 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 shares 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 common
shares could be adversely affected.

We are subject to and TMC will be subject to changing laws and regulations regarding regulatory matters,
corporate governance and public disclosure that have increased both SOAC’s costs and the risk of non-
compliance and will increase both TMC’s costs and the risk of non-compliance.

We are, and TMC will be, subject to rules and regulations by various governing bodies, including, for
example, the SEC, which is charged with the protection of investors and the oversight of companies whose
securities are publicly traded, and to new and evolving regulatory measures under applicable law. Our efforts to
comply with new and changing laws and regulations have resulted in, and TMC’s efforts to comply likely will
result in, increased general and administrative expenses and a diversion of management time and attention from
seeking a business combination target.

Moreover, because these laws, regulations and standards are subject to varying interpretations, their
application in practice may evolve over time as new guidance becomes available. This evolution may result in
continuing uncertainty regarding compliance matters and additional costs necessitated by ongoing revisions to
TMC’s disclosure and governance practices. If we fail to address and comply with these regulations and any
subsequent changes, we may be subject to penalty and our business may be harmed.

Risks Related to the Consummation of the Continuance

Unless the context otherwise requires, any reference in this section of this proxy statement/prospectus to
we,” “us” or “our” refers to SOAC prior to the Business Combination and to TMC and its subsidiaries
following the Business Combination.

«

All holders are urged to consult their tax advisor for the tax consequences of the Continuance to
their particular situation. For a more detailed description of the U.S. federal income tax consequences
associated with the Continuance, see “U.S. Federal Income Tax Considerations.”
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Upon c tion of the Contil e, the rights of holders of TMC Common Shares arising under the
BCBCA as well as TMC Notice and Articles will differ from and may be less favorable to the rights of
holders of Class A ordinary shares arising under Cayman Islands law as well as our Existing Governing
Documents.

Upon consummation of the Continuance, the rights of holders of TMC Common Shares will arise under
the TMC Notice and Articles as well as the BCBCA. The TMC Notice and Articles and the BCBCA contain
provisions that differ in some respects from those in the Existing Governing Documents and Cayman Islands
law and, therefore, some rights of holders of TMC Common Shares could differ from the rights that holders of
Class A ordinary shares currently possess. For instance, while class actions are generally not available to
shareholders under Cayman Islands law, such actions are generally available under the BCBCA. This change
could increase the likelihood that TMC becomes involved in costly litigation, which could have a material
adverse effect on TMC.

In addition, there are differences between the TMC Notice and Articles and the Existing Governing
Documents. For a more detailed description of the rights of holders of TMC Common Shares and how they may
differ from the rights of holders of Class A ordinary shares, please see “Comparison of Corporate Governance
and Shareholder Rights.” The forms of the TMC Notice and Articles are attached as Annex B and Annex C,
respectively, to this proxy statement/prospectus, and we urge you to read them.

Canadian law and TMC Notice and Articles contain certain provisions, including anti-takeover provisions,
that limit the ability of shareholders to take certain actions and could delay or discourage takeover attempts
that shareholders may consider favorable.

Provisions in the TMC Notice and Articles, as well as certain provisions under the BCBCA and
applicable Canadian laws, may discourage, delay or prevent a merger, acquisition or other change in control of
TMC that shareholders may consider favorable, including transactions in which they might otherwise receive a
premium for their common shares.

For instance, the Notice and Articles will contain provisions that establish certain advance notice
procedures for nomination of candidates for election as directors at shareholders’ meetings. See “Description of
TMC Securities — Certain Important Provisions of TMC Notice and Articles and the BCBCA.”

Limitations on the ability to acquire and hold TMC Common Shares may also be imposed by the
Competition Act (Canada). This legislation permits the Commissioner of Competition, or Commissioner, to
review any acquisition or establishment, directly or indirectly, including through the acquisition of shares, of
control over or of a significant interest in TMC. Moreover, a non-Canadian must file an application for review
with the Minister responsible for the Investment Canada Act and obtain approval of the Minister prior to
acquiring control of a “Canadian business” within the meaning of the Investment Canada Act, where prescribed
financial thresholds are exceeded.

Further, changes to critical minerals policies and regulations in Canada and the United States and
elsewhere may impact the ability of TMC to conduct its businesses internationally, including processing and
sales of minerals and metals, and the ability to negotiate or agree any merger, acquisition or change of control.

The TMC Notice and Articles will provide that any derivative actions, actions relating to breach of fiduciary
duties and other matters relating to TMC’s internal affairs will be required to be litigated in the Province of
British Columbia, Canada, and will contain an exclusive federal forum provision for certain claims under

the Securities Act, which could limit your ability to obtain a favorable judicial forum for disputes with TMC.

TMC Notice and Articles that will become effective immediately after the Continuance will include a
forum selection provision that provides that, unless TMC consents in writing to the selection of an alternative
forum, the Supreme Court of British Columbia, Canada and the appellate courts therefrom, will be the sole and
exclusive forum for (i) any derivative action or proceeding brought on TMC’s behalf; (ii) any action or
proceeding asserting a claim of breach of a fiduciary duty owed by any of TMC’s directors, officers, or other
employees to us; (iii) any action or proceeding asserting a claim arising pursuant to any provision of the
BCBCA or TMC Notice and Articles (as either may be amended from time to time); or (iv) any action or
proceeding asserting a claim otherwise related to the relationships among TMC, its affiliates and their
respective shareholders, directors and/or officers, but excluding claims related to TMC’s business or of such
affiliates. The forum selection provision also provides that TMC’s securityholders are deemed to have
consented to personal jurisdiction in the Province of British Columbia and to
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service of process on their counsel in any foreign action initiated in violation of the foregoing provisions. The
forum selection provision may impose additional litigation costs on securityholders in pursuing any such
claims. This provision will not apply to suits brought to enforce any duty or liability created by the Securities
Act or the Exchange Act, or the rules and regulations thereunder.

Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all claim
brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder and
TMC Notice and Articles will provide that the federal district courts of the United States of America will, to the
fullest extent permitted by law, be the sole and exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act (the “Federal Forum Provision”). Application of the Federal Forum
Provision means that suits brought by TMC’s securityholders to enforce any duty or liability created by the
Securities Act must be brought in federal court and cannot be brought in any state court.

Section 27 of the Exchange Act creates exclusive federal jurisdiction over all claims brought to enforce
any duty or liability created by the Exchange Act or the rules and regulations thereunder. Accordingly, actions
by TMC’s shareholders to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder must be brought in federal court. TMC’s shareholders will not be deemed to have waived TMC’s
compliance with the federal securities laws and the regulations promulgated thereunder.

Any person or entity purchasing or otherwise acquiring or holding any interest in any TMC securities
shall be deemed to have notice of and consented to the aforementioned forum selection provisions, including the
Federal Forum Provision. Additionally, TMC’s securityholders cannot waive compliance with the federal
securities laws and the rules and regulations thereunder. These provisions may limit TMC’s securityholders’
ability to bring a claim in a judicial forum they find favorable for disputes with TMC or its directors, officers, or
other employees, which may discourage lawsuits against TMC and its directors, officers, and other employees.
Alternatively, if a court were to find the choice of forum provision contained in TMC Notice and Articles to be
inapplicable or unenforceable in an action, TMC may incur additional costs associated with resolving such
action in other jurisdictions, which could harm TMC’s business, operating results and financial condition. See
“Description of TMC Securities — Certain Important Provisions of TMC Notice and Articles and the BCBCA —
Forum Selection.”

The TMC Notice and Articles will permit TMC to issue an unlimited number of TMC Common Shares and
preferred shares without seeking approval of the holders of TMC Common Shares.

The TMC Notice and Articles will permit TMC to issue an unlimited number of TMC Common Shares.
Subject to the requirements of the BCBCA and applicable securities exchange, TMC will not be required to
obtain the approval of shareholders for the issuance of additional TMC Common Shares. Any further issuances
of TMC Common Shares will result in immediate dilution to existing shareholders and may have an adverse
effect on the value of their shareholdings.

The TMC Notice and Articles will also permit TMC to issue an unlimited number of preferred shares,
issuable in series and, subject to the requirements of the BCBCA, having such designations, rights, privileges,
restrictions and conditions, including dividend and voting rights, as the board of directors of TMC may
determine and which may be superior to those of the TMC Common Shares. The issuance of preferred shares
could, among other things, have the effect of delaying, deferring or preventing a change in control of TMC and
might adversely affect the market price of the TMC Common Shares. Subject to the provisions of the BCBCA
and the NASDAQ, we will not be required to obtain the approval of the holders of TMC Common Shares for
the issuance of preferred shares or to determine the maximum number of shares of each series of preferred
shares, create an identifying name for each series and attach such special rights or restrictions as our board of
directors may determine. See “Description of TMC Securities — Authorized Share Capital — Preferred Shares.”

As a company incorporated in British Columbia with some of our directors and officers residing outside of
the U.S., it may be difficult for investors in the United States to enforce civil liabilities against TMC based
solely upon the federal securities laws of the United States.

Upon the Continuance, TMC will be incorporated under the laws of British Columbia with its registered
office located in British Columbia, Canada. Most of TMC'’s directors and officers reside outside of the
United States and all or a substantial portion of our assets and those of such persons are located outside the
United States. Consequently, it may be difficult for U.S. investors to effect service of process within the
United States upon TMC or its directors or
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officers who are not residents of the United States, or to realize in the United States upon judgments of courts of
the United States predicated upon civil liabilities under the Securities Act. Investors should not assume that
Canadian courts: (i) would enforce judgments of U.S. courts obtained in actions against TMC or such persons
predicated upon the civil liability provisions of the U.S. federal securities laws or the securities or blue sky laws
of any state within the United States or (ii) would enforce, in original actions, liabilities against TMC or such
persons predicated upon the U.S. federal securities laws or any such state securities or blue sky laws.

Risks Related to the Redemption

Unless the context otherwise requires, any reference in this section of this proxy statement/prospectus to
“we,” “us” or “our” refers to SOAC prior to the Business Combination and to TMC and its subsidiaries
following the Business Combination.

Public Shareholders who wish to redeem their public shares for a pro rata portion of the trust account must
comply with specific requirements for redemption that may make it more difficult for them to exercise their
redemption rights prior to the deadline. If shareholders fail to comply with the redemption requirements
specified in this proxy statement/prospectus, they will not be entitled to redeem their public shares for a pro
rata portion of the funds held in the trust account.

A public shareholder will be entitled to receive cash for any public shares to be redeemed only if such
public shareholder: (i)(a) holds public shares, or (b) if the public shareholder holds public shares through units,
the public shareholder elects to separate its units into the underlying public shares and public warrants prior to
exercising its redemption rights with respect to the public shares; (ii) submits a written request to Continental in
which it (a) requests that TMC redeem all or a portion of its public shares for cash, and (b) identifies itself as a
beneficial holder of the public shares and provides its legal name, phone number and address and (iii) delivers
its public shares to Continental, SOAC’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 , 2021 (two business days before the extraordinary general meeting) in order for
their shares to be redeemed. In order to obtain a physical share certificate, a shareholder’s broker and/or clearing
broker, DTC and Continental, SOAC’s transfer agent, will need to act to facilitate this request. It is SOAC’s
understanding that shareholders should generally allot at least two weeks to obtain physical certificates from the
transfer agent. However, because SOAC does not have any control over this process or over DTC, it may take
significantly longer than two weeks to obtain a physical share certificate. If it takes longer than anticipated to
obtain a physical certificate, public shareholders who wish to redeem their public shares may be unable to
obtain physical certificates by the deadline for exercising their redemption rights and thus will be unable to
redeem their shares.

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 shares to Continental, SOAC’s
transfer agent, TMC 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 our initial public offering, calculated as of two
business days prior to the consummation of the Business Combination. Please see the section entitled
“Extraordinary General Meeting of SOAC — Redemption Rights” for additional information on how to exercise
your redemption rights.

If a public shareholder fails to receive notice of SOAC’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.

If, despite SOAC’s compliance with the proxy rules, a public shareholder fails to receive SOAC’s proxy
materials, such public shareholder may not become aware of the opportunity to redeem his, her or its public
shares. In addition, the proxy materials that SOAC is furnishing to holders of public shares in connection with
the Business Combination describes the various procedures that must be complied with in order to validly
redeem the public shares. In the event that a public shareholder fails to comply with these procedures, its public
shares may not be redeemed. Please see the section entitled “Extraordinary General Meeting of SOAC —
Redemption Rights” for additional information on how to exercise your redemption rights.
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SOAC does not have a specified maximum redemption threshold. The absence of such a redemption
threshold may make it possible for us to complete the Busi Combi with which a substantial

majority of SOAC’s shareholders do not agree.

The Existing Governing Documents do not provide a specified maximum redemption threshold, except
that SOAC will not redeem public shares in an amount that would cause SOAC’s net tangible assets to be less
than $5,000,001 after giving effect to the transactions contemplated by the Business Combination Agreement
and the PIPE Financing (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act).

As a result, SOAC may be able to complete the Business Combination even though a substantial portion
of public shareholders do not agree with the transaction and have redeemed their shares or have entered into
privately negotiated agreements to sell their shares to Sponsor, directors or officers or their affiliates. As of the
date of this proxy statement/prospectus, no agreements with respect to the private purchase of public shares by
SOAC or the persons described above have been entered into with any such investor or holder. SOAC will file
or submit a Current Report on Form 8-K to disclose any material arrangements entered into or significant
purchases made 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 or significant purchases by any of the aforementioned persons.

If you or a “group” of shareholders of which you are a part are deemed to hold an aggregate of more than
15% of the public shares, you (or, if a member of such a group, all of the members of such group in the
aggregate) will lose the ability to redeem all such shares in excess of 15% of the public shares.

A public shareholder, together with any of his, her or its affiliates or any other person with whom it is
acting in concert or as a “group” (as defined under Section 13 of the Exchange Act), will be restricted from
redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess of 15%
of the public shares. In order to determine whether a shareholder is acting in concert or as a group with another
shareholder, SOAC will require each public shareholder seeking to exercise redemption rights to certify to
SOAC whether such shareholder is acting in concert or as a group with any other shareholder. Such
certifications, together with other public information relating to share ownership available to SOAC at that time,
such as Section 13D, Section 13G and Section 16 filings under the Exchange Act, will be the sole basis on
which SOAC makes the above-referenced determination. Your inability to redeem any such excess shares will
reduce your influence over SOAC’s ability to consummate the Business Combination and you could suffer a
material loss on your investment in SOAC if you sell such excess shares in open market transactions.
Additionally, you will not receive redemption distributions with respect to such excess shares if SOAC
consummates the Business Combination. As a result, you will continue to hold that number of shares
aggregating to more than 15% of the public shares and, in order to dispose of such excess shares, would be
required to sell your shares in open market transactions, potentially at a loss. SOAC cannot assure you that the
value of such excess shares will appreciate over time following the Business Combination or that the market
price of the public shares will exceed the per-share redemption price. Notwithstanding the foregoing,
shareholders may challenge SOAC’s determination as to whether a shareholder is acting in concert or as a group
with another shareholder in a court of competent jurisdiction.

However, SOAC’s shareholders’ ability to vote all of their shares (including such excess shares) for or
against the Business Combination is not restricted by this limitation on redemption.

There is no guarantee that a shareholder’s decision whether to redeem its shares for a pro rata portion of the
trust account will put the shareholder in a better future economic position.

SOAC can give no assurance as to the price at which a shareholder may be able to sell its public shares in
the future following the completion of the Business Combination or any alternative business combination.
Certain events following the consummation of any initial business combination, including the Business
Combination, may cause an increase in SOAC share price, and may result in a lower value realized now than a
shareholder of SOAC might realize in the future had the shareholder not redeemed its shares. Similarly, if a
shareholder does not redeem its shares, the shareholder will bear the risk of ownership of the public shares after
the consummation of any initial business combination, and there can be no assurance that a shareholder can sell
its shares in the future for a greater amount than the redemption price set forth in this proxy
statement/prospectus. A shareholder should consult the shareholder’s own financial advisor for assistance on
how this may affect his, her or its individual situation.

80




Table of Contents
Risks if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved, and an insufficient number of votes have been obtained to

horize the c tion of the Business Combination and the Continuance, the SOAC Board will not
have the ability to adjourn the extraordinary general meeting to a later date in order to solicit further votes,
and, therefore, the Business Combination will not be approved, and, therefore, the Business Combination
may not be consummated.

The SOAC Board is seeking approval to adjourn the extraordinary general meeting to a later date or dates
if, at the extraordinary general meeting, based upon the tabulated votes, there are insufficient votes to approve
each of the Condition Precedent Proposals. If the Adjournment Proposal is not approved, the SOAC Board will
not have the ability to adjourn the extraordinary general meeting to a later date and, therefore, will not have
more time to solicit votes to approve the Condition Precedent Proposals. In such events, the Business
Combination would not be completed.

Risks if the Continuance and the Business Combination are Not Consummated

References in this section to “we,” “us” and “our” refer to SOAC.

If we are not able to complete the Busi Combination with DeepGreen nor able to complete another
business combination by November 8, 2021, in each case, as such date may be extended pursuant to our
Existing Governing Documents, we would cease all operations except for the purpose of winding up and we
would redeem our Class A ordinary shares and liquidate the trust account, in which case our public
shareholders may only receive approximately $10.00 per share and our warrants will expire worthless.

If we are not able to complete the Business Combination with DeepGreen nor able to complete another
business combination by November 8, 2021, in each case, as such date may be extended pursuant to our
Existing Governing Documents 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 will 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 our board of directors, 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 law. In such case, our public shareholders may only receive approximately
$10.00 per share and our warrants will expire worthless.

You will not have any rights or interests in funds from the trust account, except under certain limited
circ es. To liquidate your investment, therefore, you may be forced to sell your public shares or public
warrants, potentially at a loss.

Our public shareholders will be entitled to receive funds from the trust account only upon the earlier to
occur of: (i) the completion of a business combination (including the closing of the Business Combination), and
then only in connection with those Class A ordinary shares that such shareholder properly elected to redeem,
subject to the limitations described herein; (ii) the redemption of any public shares properly tendered in
connection with a shareholder vote to amend the Existing Governing Documents (a) to modify the substance or
timing of our obligation to provide holders of our Class A ordinary shares the right to have their shares
redeemed in connection with a business combination or to redeem 100% of our public shares if we do not
complete our initial business combination by November 8, 2021 or (b) with respect to any other provision
relating to the rights of holders of our Class A ordinary shares; and (iii) the redemption of our public shares if
we have not consummated an initial business by November 8, 2021, subject to applicable law and as further
described herein. Public shareholders who redeem their public shares in connection with a shareholder vote
described in clause (ii) in the preceding sentence will not be entitled to funds from the trust account upon the
subsequent completion of an initial business combination or liquidation if we have not consummated an initial
business combination by November 8, 2021, with respect to such public shares so redeemed. In no other
circumstances will a shareholder have any right or interest of any kind to or
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in the trust account. Holders of warrants will not have any right to the proceeds held in the trust account with
respect to the warrants. Accordingly, to liquidate your investment, you may be forced to sell your public shares
or warrants, potentially at a loss.

If we do not consummate an initial business combination by November 8, 2021, our public shareholders may
be forced to wait until after November 8, 2021 before redemption from the trust account.

If we are unable to consummate our initial business combination by November 8, 2021 (as such date may
be extended pursuant to our Existing Governing Documents), we will distribute the aggregate amount then on
deposit in the trust account, including interest earned on the funds held in the trust account and not previously
released to us to pay our income taxes, if any (less up to $100,000 of the net interest earned thereon to pay
dissolution expenses), pro rata to our public shareholders by way of redemption and cease all operations except
for the purposes of winding up of our affairs, as further described in this proxy statement/prospectus. Any
redemption of public shareholders from the trust account shall be affected automatically by function of the
Existing Governing Documents prior to any voluntary winding up. If we are required to wind-up, liquidate the
trust account and distribute such amount therein, pro rata, to our public shareholders, as part of any liquidation
process, such winding up, liquidation and distribution must comply with Cayman Islands law. In that case,
investors may be forced to wait beyond November 8, 2021 (as such date may be extended pursuant to our
Existing Governing Documents), before the redemption proceeds of the trust account become available to them
and they receive the return of their pro rata portion of the proceeds from the trust account. We have no
obligation to return funds to investors prior to the date of our redemption or liquidation unless, prior thereto, we
consummate our initial business combination or amend certain provisions of our Existing Governing
Documents, and only then in cases where investors have sought to redeem their public shares. Only upon our
redemption or any liquidation will public shareholders be entitled to distributions if we do not complete our
initial business combination and do not amend our Existing Governing Documents. Our Existing Governing
Documents provide that, if we wind up for any other reason prior to the consummation of our initial business
combination, we will follow the foregoing procedures with respect to the liquidation of the trust account as
promptly as reasonably possible but not more than ten business days thereafter, subject to applicable Cayman
Islands law.

If the net proceeds of our initial public offering not being held in the trust account are insufficient to allow
us to operate through November 8, 2021, and we are unable to obtain additional capital, we may be unable to
complete our initial business combination, in which case our public shareholders may only receive $10.00
per share, and our warrants will expire worthless.

As of March 31, 2021, we had cash of approximately $1.2 million held outside the trust account, which is
available for use by us to cover the costs associated with identifying a target business and negotiating a business
combination and other general corporate uses. In addition, as of March 31, 2021, we had total current liabilities
of approximately $4,756,519. The funds available to us outside of the trust account may not be sufficient to
allow us to operate until November 8, 2021, assuming that our initial business combination is not completed
during that time. Of the funds available to us, we could use a portion of the funds available to us to pay fees to
consultants to assist us with our search for a target business. We could also use a portion of the funds as a down
payment or to fund a “no-shop” provision (a provision in letters of intent designed to keep target businesses
from “shopping” around for transactions with other companies on terms more favorable to such target
businesses) with respect to a particular proposed business combination, although we do not have any current
intention to do so. If we entered into a letter of intent where we paid for the right to receive exclusivity from a
target business and were subsequently required to forfeit such funds (whether as a result of our breach or
otherwise), we might not have sufficient funds to continue searching for, or conduct due diligence with respect
to, a target business.

If we are required to seek additional capital, we would need to borrow funds from Sponsor, members of
our management team or other third parties to operate or may be forced to liquidate. Any such advances would
be repaid only from funds held outside the trust account or from funds released to us upon completion of our
initial business combination. If we are unable to obtain additional financing, we may be unable to complete our
initial business combination. If we are unable to complete our initial business combination because we do not
have sufficient funds available to us, we will be forced to cease operations and liquidate the trust account.
Consequently, our public shareholders may only receive approximately $10.00 per share on our redemption of
the public shares and the public warrants will expire worthless.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined balance sheet of TMC as of March 31, 2021 and
the unaudited pro forma condensed combined statement of operations of TMC for the three months ended
March 31, 2021 and the year ended December 31, 2020 present the combination of the financial information of
SOAC and DeepGreen after giving effect to the Business Combination, PIPE Financing and related adjustments
described in the accompanying notes. SOAC and DeepGreen are collectively referred to herein as the
“Companies,” and the Companies, subsequent to the Business Combination and the PIPE Financing, are
referred to herein as “TMC.”

The unaudited pro forma condensed combined statement of operations for the three months ended March
31, 2021 and for the year ended December 31, 2020 give pro forma effect to the Business Combination and
PIPE Financing as if they had occurred on January 1, 2020. The unaudited pro forma condensed combined
balance sheet as of March 31, 2021 gives pro forma effect to the Business Combination and PIPE Financing as
if they were completed on March 31, 2021.

The unaudited pro forma condensed combined financial information is based on and should be read in
conjunction with the audited historical financial statements of each of SOAC and DeepGreen and the notes
thereto, as well as the disclosures contained in the sections titled “SOAC’s Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “DeepGreen’s Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” contained elsewhere in this proxy
statement/prospectus.

The unaudited pro forma condensed combined financial information has been presented for illustrative
purposes only and does not necessarily reflect what TMC’s financial condition or results of operations would
have been had the Business Combination and PIPE Financing occurred on the dates indicated. Further, the
unaudited pro forma condensed combined financial information also may not be useful in predicting the future
financial condition and results of operations of TMC. The actual financial position and results of operations may
differ significantly from the pro forma amounts reflected herein due to a variety of factors. The unaudited pro
forma adjustments represent management’s estimates based on information available as of the date of this proxy
statement/prospectus and are subject to change as additional information becomes available and analyses are
performed.

On March 4, 2021, SOAC entered into the Business Combination Agreement with DeepGreen. SOAC
will change its jurisdiction of incorporation by deregistering as an exempted company in the Cayman Islands
and continuing as a company under the laws of British Columbia, Canada, upon which SOAC will change its
name to “TMC the metal company Inc.” On the Closing Date, promptly following the Continuance, pursuant to
the Arrangement, (i) SOAC will acquire all of the issued and outstanding DeepGreen Common Shares, (ii) the
shareholders and the optionholders of DeepGreen will be entitled to receive, in exchange for their DeepGreen
Common Shares or DeepGreen Options, as applicable, an aggregate of (a) 230,600,000 TMC Common Shares,
assuming an Adjusted Equity Value immediately prior to the Effective Time of approximately $2.3 billion, and
(b) the DeepGreen Earnout Shares, or, as applicable, options to purchase such TMC Common Shares and
DeepGreen Earnout Shares, (iii) DeepGreen will become a wholly-owned subsidiary of TMC and
(iv) DeepGreen and NewCo Sub will amalgamate to continue as one unlimited liability company existing under
the laws of British Columbia. In addition, the Allseas Warrant shall be assumed by TMC and shall become a
warrant to purchase TMC Common Shares upon the consummation of the Business Combination, in accordance
with its terms. “Adjusted Equity Value” under the Business Combination Agreement means the sum of (a) the
Equity Value of $2.25 billion plus (b) the Aggregate Company Option Exercise Price (the aggregate exercise
price that would be paid to DeepGreen in respect of all DeepGreen Options (whether vested or unvested) if such
DeepGreen Options were exercised in full immediately prior to the Effective Time), plus (c) Net Group
Company Cash (as defined in the Business Combination Agreement) immediately prior to the closing of the
Business Combination. We have assumed $25 million of Net Group Company Cash at closing of the Business
Combination, which would result in an approximately $2.3 billion Adjusted Equity Value and the issuance of
230.6 million TMC Common Shares to Existing DeepGreen Shareholders.

The unaudited pro forma condensed combined information contained herein assumes that the SOAC’s
shareholders approve the Business Combination. SOAC’s public shareholders may elect to redeem their public
shares for cash even if they approve the Business Combination. SOAC cannot predict how many of its public
shareholders will exercise their right to have their Class A ordinary shares redeemed for cash. As a result,
SOAC has elected to provide the unaudited pro forma condensed combined financial information under two
different redemption scenarios, which produce different allocations of total TMC equity between holders of the
ordinary shares. As
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described in greater detail in Note 1, Basis of Pro Forma Presentation, of the unaudited pro forma condensed
combined financial statements, the first scenario, or “no redemption scenario,” assumes that none of SOAC’s
public shareholders will exercise their right to have their SOAC public shares redeemed for cash, and the
second scenario, or “maximum redemption scenario,” assumes that holders of the maximum number of public
shares that could be redeemed for cash while still leaving sufficient cash available to consummate the Business
Combination will exercise their right to have their public shares redeemed for cash. The actual results will be
within the parameters described by the two scenarios. However, there can be no assurances regarding which
scenario will be closest to the actual results. Under both scenarios, DeepGreen is considered the accounting
acquirer, as further discussed in Note 1, Basis of Pro Forma Presentation, of the unaudited pro forma condensed
combined financial statements.

The historical financial information of SOAC and DeepGreen has been adjusted in the unaudited pro
forma condensed combined financial information to give effect to events that are (1) directly attributable to the
Business Combination and the PIPE Financing and (2) factually supportable. The pro forma adjustments are
prepared to illustrate the estimated effect of the Business Combination and the PIPE Financing and certain other
adjustments.

The Business Combination will be accounted for as a reverse recapitalization because DeepGreen has
been determined to be the accounting acquirer under Financial Accounting Standards Board’s Accounting
Standards Codification Topic 805, Business Combinations (“ASC 805”) under both the no redemption and
maximum redemption scenarios. The determination is primarily based on the evaluation of the following facts
and circumstances taking into consideration both the no redemption and maximum redemption scenario:

. the pre-combination equityholders of DeepGreen will hold the majority of voting rights in TMC;

. the pre-combination equityholders of DeepGreen will have the right to appoint the majority of the
directors on the TMC Board;

. the senior management of DeepGreen will comprise the senior management of TMC; and
. the operations of DeepGreen will comprise the ongoing operations of TMC.

Under the reverse recapitalization model, the Business Combination will be treated as DeepGreen issuing
equity for the net assets of SOAC, with no goodwill or intangible assets recorded.

The unaudited pro forma condensed combined financial information has been prepared using the
assumptions below with respect to the potential redemption of SOAC’s Class A ordinary shares into cash:

. Assuming No Redemptions: This presentation assumes that no SOAC shareholders exercise
redemption rights with respect to their public shares.

. Assuming Maximum Redemptions: This presentation assumes that all of SOAC’s public
shareholders exercise redemption rights with respect to their Class A ordinary shares. This scenario
assumes that 30,000,000 Class A ordinary shares are redeemed for an aggregate redemption
payment of approximately $300.1 million. This maximum redemption scenario is based on the
maximum number of redemptions which may occur but which would still provide the minimum
aggregate Business Combination and PIPE Financing proceeds of $250.0 million, consisting of
SOAC trust account funds and PIPE Financing proceeds less SOAC’s unpaid expenses, to be
delivered at Closing of the Business Combination and the PIPE Financing.

If the actual facts are different than these assumptions, then the amounts and shares outstanding in the
unaudited pro forma condensed combined financial information will be different.

The unaudited pro forma condensed combined financial information does not reflect the income tax
effects of the pro forma adjustments as any change in the deferred tax balance would be offset by an increase in
the valuation allowance given that DeepGreen incurred significant losses during the historical periods
presented.
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The following summarizes the pro forma TMC Common Shares outstanding under the no redemption and

maximum redemption scenarios:

Assuming Assuming Maximum
No Redemption Redemption
Shares % Shares %

SOAC Public Shareholders 30,000,000 10.0% — 0.0%
SOAC Initial Shareholders 6,759,000 2.3% 6,759,000 2.5%
Total SOAC 36,759,000 12.3% 6,759,000 2.5%
DeepGreen Shareholders and Optionholders

(assuming exercise of options) 230,559,305 76.7% 230,559,305 85.3%
PIPE Investor(s) 33,030,000 11.0% 33,030,000 12.2%
Total Shares at Closing 300,348,305 100.0% 270,348,305 100.0%

The following unaudited pro forma condensed combined balance sheet as of March 31, 2021 and the
unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2021
and the year ended December 31, 2020 are based on the historical financial statements of SOAC and
DeepGreen. The unaudited pro forma adjustments are based on information currently available, and
assumptions and estimates underlying the unaudited pro forma adjustments are described in the accompanying
notes. Actual results may differ materially from the assumptions used to present the accompanying unaudited

pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
As of March 31, 2021
(Amounts in thousands of dollars, except per share data)

ASSETS
Current

Cash and equivalents

Receivable and
prepayments

Total current
Non-current
Exploration licenses

Equipment

Operating lease right-of-
use assets

Investments and cash held
in Trust Account

Total non-current

TOTAL ASSETS

LIABILITIES

Current

Accounts payable and
accrued liabilities

Deferred acquisition costs

Allseas milestone
payments

‘Warrant liability

Deferred underwriter
compensation

Total current
Non-Current
Convertible debentures

Deferred tax liability

Total Non-current
liabilities

Total liabilities

COMMITMENTS

Class A ordinary shares,
$0.0001 par value;
30,000,000 shares
subject to possible
redemption at $10.00
per share at March 31,
2021

EQUITY

Common shares
(unlimited shares, no
par value — issued:
169,230,402

Preferred shares
(unlimited share, no par
value — issued: 550,000

Common shares to be
issued

Reserves — Other

Reserves — Options
Preference shares, $0.0001
par value; 1,000,000
shares authorized; none
issued and outstanding

Class A ordinary shares,
$0.0001 par value;
300,000,000 shares
authorized; -0- shares
issued and outstanding
(excluding 30,000,000
shares subject to
possible redemption) at
March 31, 2021 a

Additional Pro

Forma
Pro Forma Transaction Combined Pro
Transaction Combined Pro Adjustments Forma
DeepGreen Adjustments Forma (Assuming (Assuming
SOAC Metals (Assuming No (Assuming No Max Max
(Historical) (Historical) pti Note pti i dempti
$ 1,169,714 $ 25,224,404 $ 300,073,644 2a $ 585,068,803 $(300,073,644) 2m $ 284,995,159
— — 330,300,000 2b — — —
= = (71,698,959) 2g = = =
199,999 120,697 — 320,696 — 320,696
1,369,713 25,345,101 558,674,685 585,389,499  (300,073,644) 285,315,855
= 43,150,319 = 43,150,319 = 43,150,319
— 1,211,451 — 1,211,451 — 1,211,451
300,073,644 — (300,073,644) 2a — — —
300,073,644 44,361,770  (300,073,644) 44,361,770 = 44,361,770
$301,443,357 $ 69,706,871 $ 258,601,041 $ 629,751,269 $ (300,073,644) $ 329,677,625
$ 4756519 $ 6,429,351 $ — $ 11,185,870 $ — $ 11,185,870
- 1,250,000 = 1,250,000 - 1,250,000
— — 8,181,230 2k 8,181,230 — 8,181,230
22,050,000 - (13,500,000) 21 8,550,000 - 8,550,000
10,500,000 — (10,500,000) 2g — — —
37,306,519 7,679,351 (15,818,770) 29,167,100 - 29,167,100
= 25,720,452 (25,720,452)  2j = - =]
— 10,675,366 — 10,675,366 — 10,675,366
= 36,395,818 (25,720,452) 10,675,366 = 10,675,366
37,306,519 44,075,169 (41,539,222) 39,842,466 — 39,842,466
300,073,645 — (300,073,645) 2c — — —
— 183,137,353 (183,137,353) 2i — — —
= 550,000 (550,000) 2i = = =
— — — 2 — — —
_ — — 2 — — |
_ _ — 2 _ _ _
2b,
2c,
2e,
— — 30,035 2h 30,035 (3,000) 2m 27,035
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

As of March 31, 2021 — (Continued)

(Amounts in thousands of dollars, except per share data)

SOAC
(Historical)

Pro Forma
Transaction
Adjustments

(Assuming No
Redemption)

DeepGreen
Metals
(Historical)

Note

Additional Pro
Forma
Transaction
Adjustments
(Assuming
Max

Combined Pro
Forma
(Assuming No

Combined Pro
Forma
(Assuming
Max

Class B ordinary
shares, $0.0001
par value;
30,000,000
shares
authorized;
7,500,000 shares
issued and
outstanding at
March 31, 2021

Class A Special
Shares, no par
value; 5,000,000
issued and
outstanding

Class B Special
Shares, no par
value; 10,000,000
issued and
outstanding

Class C Special
Shares, no par
value; 10,000,000
issued and
outstanding

Class D Special
Shares, no par
value; 20,000,000
issued and
outstanding

Class E Special
Shares, no par
value; 20,000,000
issued and
outstanding

Class F Special
Shares, no par
value; 20,000,000
issued and
outstanding

Class G Special
Shares, no par
value; 25,000,000
issued and
outstanding

Class H Special
Shares, no par
value; 25,000,000
issued and
outstanding

Class I Special
Shares, no par
value; 500,000
issued and
outstanding

Class J Special
Shares, no par
value; 741,000
issued and
outstanding

Additional paid-in
capital

750

Accumulated Other
Comprehensive
Loss

Deficit (35,937,557)

TOTAL EQUITY (35,936,807)

(750)

63,576,426 330,296,697
300,070,645
(35,937,557)
74
(61,198,959)
(23,056)
183,687,353
25,720,452

13,500,000

(1,215,660)
(220,416,417) 35,937,557
(8,181,230)

25,631,702 600,213,908

2e

2f

2f

2f

2f

2f

2f

2f

2f

2f

2f

2c
2d
2e
2
2h
2i
2j
21

2d
2k

819,692,075  (300,070,644) 2m

(1,215,660)
(228,597,647)

589,908,803  (300,073,644)

519,621,431

(1,215,660)
(228,597,647)

289,835,159

TOTAL LIABILITIES
AND EQUITY

$301,443,357 $ 69,706,871 $ 258,601,041

$ 629,751,269 $(300,073,644)

$ 329,677,625
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the three months ended March 31, 2021
(Amounts in thousands of dollars, except per share data)

Additional
Pro Forma
Pro Forma Combined Pro  Adj Combined Pro
DeepGreen  Adjustments Forma (Assuming Forma
SOAC Metals (Assuming No (Assuming No Max (Assuming Max
(Historical) (Historical)  Redemption) Note Redemption) Redemption) Redemption)
General and
administrative
Expenses $ 3,014,922 — $ = $ 3,014,922 §$ — $ 3,014,922
Exploration and
evaluation
expenditures — 39,364,151 — 39,364,151 — 39,364,151
Allseas milestone
and expense — — 1,165,049 3b 1,165,049 — 1,165,049
Consulting fees — 638,776 — 638,776 — 638,776
Investor relations — 1,129,646 — 1,129,646 — 1,129,646
Office and sundry — 96,260 — 96,260 — 96,260
Professional fees — 2,821,888 — 2,821,888 — 2,821,888
Salaries and wages — 277,499 — 277,499 — 277,499
Director fees — 48,784 — 48,784 — 48,784
Common Share
options-based
payments — 12,878,985 — 12,878,985 — 12,878,985
Transfer agent and
filing fees — 3,764 — 3,764 — 3,764
Travel — 59,408 — 59,408 — 59,408
Other items 3,014,922 57,319,161 1,165,049 61,499,132 — 61,499,132
Foreign exchange
loss — 18,606 — 18,606 — 18,606
Change in fair value
of warrant
liability (34,880,000) — 20,250,000 3d (14,630,000) —  (14,630,000)
Interest expense — 220,452 (220,452)  3c — — —
Gain / Interest
income (4,542) — 4,542  3a = = =
(Income) loss for the
year $(31,869,620) $ 57,558,219 $21,199,139 $ 46,887,738 $ — $ 46,887,738
Other comprehensive
income to be
reclassified to profit
and loss in
subsequent periods
Currency translation
differences — 1 — 1 — 1
Comprehensive
(income) loss for
the year $(31,869,620) $ 57,558,220 $21,199,139 $ 46,887,739 $ — $ 46,887,739
(Income) loss per
share
—Basic and diluted $ (2.53) $ 0.35 = $ 0.16 —$ 0.17
Weighted Average
Number of
Common Shares
Outstanding 12,591,295 166,149,715 — 300,348,305 — 270,348,305
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the year ended December 31, 2020

General and
administrative
Expenses
Exploration and

evaluation

expenditures
Allseas milestone

and expense

Consulting fees
Investor relations
Office and sundry
Professional fees
Salaries and wages

Director fees

Common Share
options-based
payments

Transfer agent and
filing fees

Travel
Other items

Foreign exchange
loss

Change in fair
value of warrant
liability

Offering costs
allocated to
derivative
warrant
liabilities

Gain / Interest
income

Loss for the year
Other
comprehensive
income to be
reclassified to
profit and loss in
subsequent
periods
Currency
translation
differences
Comprehensive loss
for the year

Loss per share

— Basic and
diluted

Weighted Average

Number of
Common
Shares
Outstanding

(Amounts in thousands dollars, except per share data)

Additional
Pro Forma
Pro Forma Combined Pro  Adj Combined Pro
DeepGreen Adjustments Forma (Assuming Forma
SOAC Metals (Assuming No (Assuming No Max (Assuming Max
(Historical) (Historical) Redemption) Note Red ion) Red i Red i
$ 3,003,654 $ — 3 = $ 3,003,654 $ — $ 3,003,654
— 48,881,445 — 48,881,445 — 48,881,445
— — 7,016,181  3b 7,016,181 — 7,016,181
— 1,385,882 — 1,385,882 — 1,385,882
— 857,810 — 857,810 — 857,810
— 303,006 — 303,006 — 303,006
— 663,293 — 663,293 — 663,293
— 915,855 — 915,855 — 915,855
— 195,101 — 195,101 — 195,101
— 3,263,131 — 3,263,131 — 3,263,131
— 6,023 — 6,023 — 6,023
— 132,821 — 132,821 — 132,821
3,003,654 56,604,367 7,016,181 66,624,202 — 66,624,202
— 80,447 — 80,447 — 80,447
32,730,000 — (19,050,000) 3d 13,680,000 — 13,680,000
877,647 — — 877,647 — 877,647
(69,246) (53,435) 69,246 3a (53,435) — (53,435)
$36,542,055 $ 56,631,379 $(11,964,573) $ 81,208,861 $ — $ 81,208,861
— 125 — 125 — 125
$36,542,055 $ 56,631,504 $(11,964,573) $ 81,208,986 $ — $ 81,208,986
$ 350 $ 0.37 $ 0.27 $ 0.30
10,464,651 154,224,664 300,348,305 270,348,305
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Note 1. Basis of Pro Forma Presentation

The historical consolidated financial statements have been adjusted in the unaudited pro forma condensed
combined financial statements to give effect to pro forma events that are described elsewhere in this proxy
statement/prospectus and are directly attributable to the Business Combination and factually supportable.

The unaudited pro forma condensed combined financial statements have been prepared for illustrative
purposes only and are not necessarily indicative of what the actual results of operations and financial position
would have been had the Business Combination and related transactions taken place on the dates indicated, nor
do they purport to project the future consolidated results of operations or financial position of the combined
company. They should be read in conjunction with the unaudited and audited consolidated financial statements
and notes thereto of each of SOAC and DeepGreen as at and for the three months ended March 31, 2021 and the
year ended December 31, 2020, respectively and included elsewhere in this proxy statement/prospectus.

There were no significant intercompany balances or transactions between SOAC and DeepGreen as of the
date and for the periods of these unaudited pro forma condensed combined financial statements.

DeepGreen is currently negotiating certain employment agreements for the post-closing entity. Based on
the preliminary terms, these agreements would result in an increase in compensation cost on a pro forma basis.
However, as these employment agreements are preliminary and not yet executed, SOAC has not included a pro
forma adjustment because such amounts are not known and are deemed not factually supportable at this time.

The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma
condensed combined statements of operations are based upon the number of SOAC’s ordinary shares
outstanding, assuming the Business Combination and related transactions occurred on January 1, 2020.

Note 2. Unaudited Pro Forma Condensed Combined Balance Sheet Adjustments

The pro forma adjustments included in the unaudited pro forma condensed combined balance sheet as of
March 31, 2021 are as follows:

a)  Reflects the reclassification of $300.1 million of cash and cash equivalents held in SOAC’s trust
account that becomes available for transaction expenses, redemption of public shares and the
operating activities following the Business Combination assuming no redemptions.

b)  Reflects the gross cash proceeds from the PIPE Financing of 33.0 million TMC Common Shares for
$330.3 million from PIPE Investors.

c)  Represents the reclassification of $300.1 million of ordinary shares subject to possible redemption to
permanent equity assuming no redemptions.

d)  Reflects the elimination of SOAC’s historical retained earnings.

e)  Reflects the reclassification of SOAC Class B ordinary shares. 6.8 million Class B ordinary shares
will be converted on a one-for-one basis to TMC Common Shares, 0.7 million Class B common
shares will be converted to Class J Special Shares and 0.5 million Class I Special Shares, all of
which will be issued to the Sponsor group as part of the Business Combination.

f)  Reflects the issuance of 135 million DeepGreen Earnout Shares (Class A through Class H) issued to
DeepGreen Shareholders and holders of DeepGreen Options upon the exercise of such DeepGreen
Options, as additional consideration for the Business Combination, which will automatically
convert in accordance with their terms based on certain TMC Common Share price thresholds.

g)  Reflects the payment of SOAC and DeepGreen transaction costs of $71.7 million, expected to be
incurred related to the closing of the Business Combination. Of that amount, $10.5 million relates to
the cash settlement of deferred underwriter compensation incurred as part of SOAC’s IPO to be paid
upon the consummation of a Business Combination. The remaining transaction costs of $61.2
million include direct and incremental costs, such as legal, third party advisory, investment banking,
other miscellaneous fees and equity financing fees associated with the PIPE Financing described at
Note 2(b). Transaction costs previously incurred that are not direct and incremental to the
transaction have been included within the historical statement of operations of DeepGreen and
SOAC.
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k)

m)

h)  Reflects the issuance of 230.0 million TMC Common Shares to DeepGreen Securityholders at
$0.0001 par value as consideration for the Business Combination.

Reflects the recapitalization of DeepGreen, including the reclassification of historical equity to
TMC Common Shares and Additional Paid in Capital.

Reflects the conversion of DeepGreen’s convertible debentures into DeepGreen Common Shares
immediately prior to the Business Combination which would then be reflected in equity.

Reflects the impact of the Third Amendment to the Pilot Mining Test Agreement (“PMTA”)
executed on March 4, 2021. This agreement becomes effective upon the successful completion of
the Business Combination and amends previous terms to the Second Amendment to the PMTA.
Amount other things, this amendment issues up to 10 million warrants of DeepGreen which will
then apply the exchange ratio similar to other DeepGreen Common Shares and allows for three
potential milestone payments of $10 million each. The adjustment reflects the accumulated
amortization form the beginning of the first amendment as the payments are for R&D related
services being evaluated in accordance with ASC 730. The third milestone liability is not
determined to be probable at the time of the Business Combination in accordance with ASC 450.
The warrants are contingent upon a successful completion of the PMTA as defined therein and will
be accounted for under ASC 718 as share based compensation for goods and services with a
performance condition. The performance condition is not determined to be probable at the time of
the Business Combination and therefore, no adjustment has been reflected related to the warrants.
Refer to Note 3(b) for discussion of the impact to the statement of operations associated with this
amendment.

Reflects the reclassification of the public warrants from liability to equity. Upon the closing of the
transaction, the public warrants have been determined to meet the indexation criteria and equity
classification criteria in accordance with ASC 815-40. The primary change resulting in the
reclassification is the change in capital structure whereby a tender offer for the TMC common stock
would result in a change in control, primarily resulting from TMC having a single voting class of
common stock compared to the two classes of common stock at SOAC. Refer to Note 3(d) for the
impact to the statement of operations associated with this reclassification.

The additional pro forma adjustment assuming maximum redemptions:

Reflects $300.1 million withdrawal of funds from the trust account to fund the redemption of 30.0
million public shares of SOAC at approximately $10.00 per share.

Note 3. Unaudited Pro Forma Condensed Combined Statements of Operations

The pro forma adjustments included in the unaudited pro forma condensed combined statements of
operations for the three months ended March 31, 2021 and the year ended December 31, 2020, are as follows:

a)

b)

9

Represents the elimination of less than $0.1 million of interest income on SOAC’s trust account for
the three months ended March 31, 2021 and the year ended December 31, 2020.

Represents the amortization of the first two milestone payments associated with the third
amendment to the PMTA over the effective life of the service period which was determined to start
in July 2019 as the effective date of the first contract through September 2023 as the date of
expected completion. The expense recognized for the year ended December 31, 2020 includes the
expense from July 2019 through December 2020 while the expense included in the three months
ended March 31, 2021 represents the amortization of expense for that period. Refer to Note 2(k) for
further discussion.

Represents the elimination of the historical interest expense associated with the convertible
debentures which will convert to DeepGreen common stock immediately prior to the closing of the
transaction.
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d)  Represents the elimination of $20.3 million of historical fair value gains and $19.1 million of
historical fair value losses associated with the public warrants for the three months ended March 31,
2021 and year ended December 31, 2020, respectively. The elimination of these fair value
adjustments to the public warrants is a result of the public warrants being classified within equity
upon the close of the Business Combination. Refer to Note 2(1) for more information.

Note 4. Loss Per Share

Pro Forma Weighted Average Shares (Basic and Diluted)

The following pro forma weighted average shares calculations have been performed for the three months
ended March 31, 2021 and for the year ended December 31, 2020. The unaudited condensed combined pro
forma loss per share (“LPS”), basic and diluted, are computed by dividing loss by the weighted-average number
of shares of common stock outstanding during the period.

Prior to the Business Combination, SOAC had two classes of shares: Class A ordinary shares and Class B
ordinary shares. The Class B ordinary shares are held by the Sponsor and directors. In connection with the
closing of the Business Combination, each currently issued and outstanding SOAC Class B ordinary shares not
converted into Sponsor Earnout Shares will automatically convert on a one-for-one basis, into SOAC Class A
ordinary shares. Each currently issued and outstanding SOAC Class A ordinary share will thereafter be
renamed, and will have the rights and restrictions attached to the, TMC Common Shares.

SOAC has 15 million outstanding public warrants sold during its initial public offering and 9.5 million
warrants sold in a private placement, resulting in warrants to purchase an aggregate of 24.5 million Class A
ordinary shares following the initial public offering. The warrants are exercisable at $11.50 per share which
exceeds the current market price of SOAC’s Class A ordinary shares. These warrants are considered anti-
dilutive and excluded from the loss per share calculation when the exercise price exceeds the average market
value of the ordinary share price during the applicable period.

In connection with the closing of the Business Combination, a total of 136.2 million TMC Special Shares
will be outstanding (or will be underlying outstanding options) and will be convertible into TMC Common
Shares if the TMC Common Share applicable price threshold is exceeded following the closing of the Business
Combination. Because these underlying TMC Common Shares are contingently issuable based upon the price of
the TMC Common Shares reaching specified thresholds that are not currently met, these contingent shares have
been excluded from basic loss per share. The TMC Special Shares should be considered for diluted loss per
share, however, these securities would be anti-dilutive given the historical pro forma net loss and have
therefore, been excluded from diluted pro forma loss per share.

As part of the normal course of business, DeepGreen issued warrants to Allseas that shall be assumed by
TMC upon consummation of the Business Combination and become exercisable into a variable number of TMC
Common Shares, contingent upon the successful completion of the PMTS. The amount of TMC Common
Shares to be issued upon exercise of the Allseas Warrant will vary depending on the date of successful
completion of the PMTS. The Allseas Warrant has an exercise price of $0.01 per TMC Common Share and is
not considered dilutive until the successful completion of the PMTS.
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As aresult, pro forma diluted LPS is the same as pro forma basic LPS for the periods presented.

For the three months ended
March 31, 2021

For the year ended
December 31, 2020

Pro Forma Pro Forma
Pro Forma Combined Pro Forma Combined
Combined (Assuming Combined A g
(Assuming No  Maximum  (Assuming No Maximum
Redemption) Redemption) Redemption) Redemption)
Pro forma net loss attributable to common
shareholders — basic and diluted $ 46,887,738 $ 46,887,738 $ 81,208,861 $ 81,208,861
Weighted average shares outstanding — basic and
diluted 300,348,305 270,348,305 300,348,305 270,348,305
Pro Forma Loss Per Share — basic and
diluted $ 0.16 $ 017 $ 0.27 $ 0.30
Pro Forma Weighted Average Shares — Basic
and Diluted
SOAC Public Shareholders 30,000,000 — 30,000,000 —
SOAC Initial Shareholders 6,759,000 6,759,000 6,759,000 6,759,000
Total SOAC 36,759,000 6,759,000 36,759,000 6,759,000
DeepGreen Metals shareholders 230,559,305 230,559,305 230,559,305 230,559,305
PIPE Investor(s) 33,030,000 33,030,000 33,030,000 33,030,000
Total Pro Forma Weighted Average Shares —
basic and diluted 300,348,305 270,348,305 300,348,305 270,348,305
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EXTRAORDINARY GENERAL MEETING OF SOAC

General

SOAC is furnishing this proxy statement/prospectus to SOAC’s shareholders as part of the solicitation of
proxies by the SOAC Board for use at the extraordinary general meeting of SOAC shareholders to be held on
, 2021, and at any adjournment thereof. This proxy statement/prospectus is first being furnished to
SOAC'’s shareholders on or about , 2021 in connection with the vote on the proposals described in this
proxy statement/prospectus. This proxy statement/prospectus provides SOAC’s shareholders with information
they need to know to be able to vote or instruct their vote to be cast at the extraordinary general meeting.

Date, Time and Place

The extraordinary general meeting will be held at 10:30 a.m., Central Time, on , 2021, at the
offices of Kirkland & Ellis LLP located at 609 Main Street, Houston, Texas 77002, and via a virtual meeting, or
at such other date and at such other place to which the meeting may be adjourned.

Purpose of the Extraordinary General Meeting of SOAC

At the extraordinary general meeting, SOAC is asking holders of ordinary shares to consider and vote
upon seven separate proposals:

1.  Proposal No. 1 — The Continuance Proposal — RESOLVED, as a special resolution, that in
connection with the Business Combination contemplated by that certain Business Combination
Agreement, a copy of which is attached to this proxy statement/prospectus as Annex A, SOAC will
migrate and be continued from the Cayman Islands to British Columbia, Canada and be domesticated as a
company existing and pursuant to Part XII of the Cayman Islands Companies Act (as Revised) and Part 9,
Division 8 of the BCBCA, as described in more detail in the accompanying proxy statement/prospectus,
and the form of the TMC Notice and Articles are attached to this proxy statement/prospectus as
Annexes B and C, respectively.

2. Proposal No. 2 — The Business Combination Proposal — RESOLVED