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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-254988

PROXY STATEMENT FOR
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
AND SPECIAL MEETING OF PUBLIC WARRANT HOLDERS OF

REINVENT TECHNOLOGY PARTNERS
(A CAYMAN ISLANDS EXEMPTED COMPANY)

PROSPECTUS FOR
166,257,166 SHARES OF COMMON STOCK AND
17,250,000 REDEEMABLE WARRANTS
OF
REINVENT TECHNOLOGY PARTNERS
(AFTER ITS DOMESTICATION AS A CORPORATION INCORPORATED IN
THE STATE OF DELAWARE),
THE CONTINUING ENTITY FOLLOWING THE DOMESTICATION,
WHICH WILL BE RENAMED “JOBY AVIATION, INC.”
IN CONNECTION WITH THE MERGER DESCRIBED HEREIN

The board of directors of Reinvent Technology Partners, a Cayman Islands exempted company (“RTP” and, after the Domestication as described
below, “Joby Aviation™), has unanimously approved (1) the domestication of RTP as a Delaware corporation (the “Domestication”); (2) the merger of
RTP Merger Sub Inc. (“Merger Sub”), a Delaware corporation and subsidiary of RTP, with and into Joby Aero, Inc. (“Joby™), a Delaware corporation (the
“Merger”), with Joby surviving the Merger as a wholly owned subsidiary of Joby Aviation, pursuant to the terms of the Agreement and Plan of Merger,
dated as of February 23, 2021, by and among RTP, Merger Sub and Joby, attached to this proxy statement/prospectus as Annex A (the “Merger
Agreement”), as more fully described elsewhere in this proxy statement/prospectus; and (3) the other it by the Merger A t
and documents related thereto. In connection with the Merger, RTP will change its name to “Joby Aviation, Inc.”

As a result of and upon the effective time of the Domestication, among other things, (1) each of the then issued and outstanding Class A ordinary
shares, par value $0.0001 per share, of RTP (the “RTP Class A ordinary shares”), will convert automatically, on a one-for-one basis, into a share of
common stock, par value $0.0001 per share, of Joby Aviation (the “Joby Aviation common stock™), (2) each of the then issued and outstanding Class B
ordinary shares, par value $0.0001 per share, of RTP (the “RTP Class B ordinary shares™), will convert automatically, on a one-for-one basis, into a share
of Joby Aviation common stock (which shares are not being registered pursuant to the registration statement of which this proxy statement/prospectus
forms a part), (3) each then issued and outstanding warrant of RTP (the “RTP warrants™) will convert automatically into a warrant to acquire one share of
Joby Aviation common stock (the “Joby Aviation warrants”) pursuant to the Warrant Agreement, dated as of September 16, 2020 (the “Warrant
Agreement”), between RTP and Continental Stock Transfer & Trust Company (“Continental”), as warrant agent, and (4) each then issued and outstanding
unit of RTP (the “RTP units™) will separate automatically into one share of Joby Aviation common stock, on a one-for-one basis, and one-fourth of one
Joby Aviation warrant. ly, this proxy covers (1) 69,000,000 shares of Joby Aviation common stock to be issued in the
Domestication and (2) 17,250,000 Joby Aviation warrants to be issued in the Domestication.

At the effective time of the Merger, among other things, all outstanding shares of Joby capital stock, including those issuable upon the conversion of
the Warrant to Purchase Common Stock, by and between Joby and Silicon Valley Bank, dated as of March 29, 2017, and the Warrant to Purchase
Common Stock, by and between Joby and Silicon Valley Bank, dated as of May 2, 2018, in each case, as amended on February 16, 2021 (collectively, the
“SVB Warrants”) and the Warrant to Purchase Securities of Joby, dated March 19, 2021, by and between Joby and In-Q-Tel, Inc. (the “In-Q-Tel Warrant™,
and together with the SVB Warrants, the “Joby Warrants”) (excluding the capital stock of Joby issued pursuant to the Note Conversion (as defined in the
Merger Agreement)) as of immediately prior to the effective time of the Merger, and, together with shares of Joby common stock reserved in respect of
Joby Awards outstanding as of immediately prior to the effective time of the Merger that will be converted into awards based on Joby Aviation common
stock, will be cancelled in
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exchange for the right to receive, or the reservation of, an aggregate of 500,000,000 shares of Joby Aviation common stock (at a deemed value of $10.00
per share), which, in the case of Joby Awards, will be shares underlying awards based on Joby Aviation common stock, representing a pre-transaction
equity value of Joby of $5.0 billion (such total number of shares of Joby Aviation common stock, the “Aggregate Merger Consideration™). Specifically,
(i) each share of Joby common stock will be canceled and converted into the right to receive a number of shares of Joby Aviation common stock equal to
the quotient obtained by dividing (x) the Aggregate Merger Consideration by (y) the number of aggregate fully diluted number of shares of Joby common
stock (“Exchange Ratio”), and (ii) each share of Joby Series Seed-1 Preferred Stock, Joby Series Seed-2 Preferred Stock, Joby Series A Preferred Stock,
Joby Series B Preferred Stock and Joby Series C Preferred Stock will be canceled and converted into lhe right to receive a number of shares of Joby
Aviation common stock equal to the Exchange Ratio. The portion of the Aggregate Merger Consi ing the ion of the Joby Awards is
calculated assuming that all Joby Aviation Options are net-settled (although Joby Aviation Options may by their terms be cash-settled, resulting in
additional dilution). The Aggregate Merger Consideration does not take into account certain additional issuances which may be made under the terms of
the Merger Agreement, including: (i) to the Joby PIPE Investors pursuant to the PIPE Investment which may be made under the terms of the respective
Subscription (ii) to Joby p! pursuant to the Joby Aviation, Inc. 2021 Incentive Award Plan or the Joby Aviation,
Inc. 2021 Employee Stock Purchase Plan or (i) to lhe holder of the Uber Note, in each case as more fully described elsewhere in this proxy
statement/prospectus.

With respect to Joby equity awards, all (i) options to purchase shares of Joby common stock (“Joby Options”) and (i) restricted stock units based on
shares of Joby common stock (“Joby RSU Awards”) outstanding as of immediately prior to the Merger (together, the “Joby Awards™) will be converted
into (a) options to purchase shares of Joby Aviation common stock (“Joby Aviation Opuons ") and (b) awards of restricted stock units based on shares of
Joby Aviation common stock (“Joby Aviation RSU Awards”), resp ly. Accordingly, this proxy D also relates to the resale of
31,370,661 shares of Joby Aviation common stock acquired pursuant to lhe exercise of the Joby Aviation Opuons or received in settlement of the Joby
Aviation RSU Awards following the Merger (the “Resale Shares™). The holders of the Resale Shares may from time to time sell, transfer or otherwise
dispose of any or all of their Resale Shares in a number of different ways and at varying prices, and we will not receive any proceeds from such
transactions. See “BCA Proposal — Consideration — Treatment of Joby Option and Restricted Stock Units.”

It is antici d that, i diatel lowing the Merger and related transactions, (1) existing public shareholders of RTP will own approximately
10.65% of outstanding Joby Aviation common stock, (2) existing stockholders of Joby (including the Joby PIPE Investors) will own approximately
75.35% of outstanding Joby Aviation common stock (inclusive of shares of Joby common stock issuable in respect of the Uber Note, Joby Options and
Joby RSUgs), (3) the Sponsor and related parties (including the Sponsor Related PIPE Investors) and the current independent directors of RTP will
collectively own 4.44% of outstanding Joby Aviation common stock (assuming the 17,130,000 shares of Joby Aviation common stock converted from
RTP Class B ordinary shares held by the Sponsor were fully vested), and (4) the Third Party PIPE Investors will own approximately 9.56% of outstanding
Joby Aviation common stock. These percentages assume (i) that no public sharcholders of RTP exercise their redemption rights in connection with the
Merger, (i) that Joby Aviation issues, or reserves in respect of Joby Awards outstanding as of immediately prior to the effective time of the Merger that
will be converted into awards based on Joby Aviation common stock, an aggregate of 500,000,000 shares of Joby Aviation common stock as the
Aggregate Merger Consideration pursuant to the Merger Agreement, (iii) that the awards based on Joby Aviation common stock have not been vested (and
therefore, the number of shares reserved in respect of such awards as part of the Aggregate Merger Consideration is excluded from the calculation of the
foregoing percentages), (iv) that Joby Aviation issues 83,500,000 shares of Joby Aviation common stock to the PIPE Investors pursuant to the PIPE
Investment, and (v) that Joby Aviation issues 7,690,169 shares of Joby Aviation common stock to the holder of the Uber Note. The Third Party PIPE
Investors have agreed to purchase 61,900,000 shares of Joby Aviation common stock, at $10.00 per share, for approximately $619 million of gross
proceeds. The Sponsor Related PIPE Investors have agreed to purchase 11,500,000 shares of Joby Aviation common stock, at $10.00 per share, for
approximately $115 million of gross proceeds. The Joby PIPE Investors have agreed to purchase 10,100,000 shares of Joby Aviation common stock,
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at $10.00 per share, for approximately $101 million of gross proceeds. If the actual facts are different from these i the ownership
retained by RTP’s existing sharcholders in the combined company will be different.

The RTP units, RTP Class A ordinary shares and RTP warrants are currently listed on the New York Stock Exchange (“NYSE”) under the symbols
“RTP.U,” “RTP” and “RPT WS,” respectively. RTP will apply for listing, to be effective at the time of the Business Combination, of Joby Aviation
common stock and Joby Aviation warrants on the NYSE under the proposed symbols JOBY and JOBY WS respectively. It is a condition of the
consummation of the Business Combination described above that RTP receives confirmation from the NYSE that the securities have been approved for
listing on NYSE, but there can be no assurance such listing conditions will be met or that RTP will obtain such confirmation from the NYSE. If such
listing conditions are not met or if such confirmation is not obtained, the Business Combination described above will not be consummated unless the
NYSE condition set forth in the Merger Agreement is waived by the applicable parties.

This proxy statement/prospectus provides shareholders and public warrant holders of RTP with detailed information about the proposed
Merger and other matters to be considered at the extraordinary general meeting of shareholders and special meeting of public warrant holders of
RTP. We encourage you to read this entire document, including the Annexes and other documents referred to herein, carefully and in their
entirety. You should also carefully consider the risk factors described in “Risk Factors” beginning on page 34 of this proxy statement/prospectus.

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

This proxy statement/prospectus is dated July 16, 2021,
and is first being mailed to RTP’s shareholders on or about July 19, 2021.
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REINVENT TECHNOLOGY PARTNERS

A Cayman Islands Exempted Company
(Company Number 363990)
215 Park Avenue, Floor 11
New York, New York 10003

Dear Reinvent Technology Partners Shareholders and Public Warrant Holders:

You are cordially invited to attend the extraordinary general meeting of shareholders (the “extraordinary general meeting”) and/or the special meeting
of public warrant holders (the “Warrant Holders Meeting”) of Reinvent Technology Partners, a Cayman Islands exempted company (“RTP” and, after the
Domestication, as described below, “Joby Aviation™), to be held at 12:00 p.m. Eastern Time and 12:30 p.m. Eastern Time, respectively, on August 5,
2021, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live webcast at
https://www.cstproxy.com/reinventtechnologypartners/2021, or at such other time, on such other date and at such other place to which the meeting may be
adjourned. Whilst shareholders are encouraged to attend the meeting virtually, it is a requirement under Cayman Islands law for there to be a physical
location of the meeting. The physical location of the meeting is the offices of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West,
New York, NY 10001. You will be permitted to attend the extraordinary general meeting and/or the Warrant Holders Meeting in person at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP only to the extent consistent with, or permitted by, applicable law and directives of public health authorities.
Based on current guidance, we do not anticipate being able to accommodate shareholders or Public Warrant Holders who wish to attend in person, and we
strongly urge you to attend the extraordinary general meeting and/or the Warrant Holders Meeting virtually.

Only shareholders who held ordinary shares of RTP at the close of business on June 14, 2021 (the “Record Date”) will be entitled to vote at the
extraordinary general meeting and at any adjournments thereof. Only warrant holders who held public warrants of RTP (the “Public Warrants,” and such
holders, the “Public Warrant Holders”) at the close of business on June 14, 2021 will be entitled to vote at the Warrant Holders Meeting and at any
adjournments thereof.

At the extraordinary general meeting, RTP sharcholders will be asked to consider and vote upon a proposal to approve and adopt the Agreement and
Plan of Merger, dated as of February 23, 2021 (as the same may be amended, the “Merger Agreement”), by and among RTP, RTP Merger Sub Inc.
(“Merger Sub”) and Joby Aero, Inc. (“Joby”), a copy of which is attached to the ing proxy as Annex A. The Merger
Agreement provides for, among other things, following the Domestication of RTP to Delaware as described below, the merger of Merger Sub with and into
Joby (the “Merger™), with Joby surviving the Merger as a wholly owned subsidiary of RTP, in accordance with the terms and subject to the conditions of
the Merger Agreement as more fully described elsewhere in the ying proxy

As a condition to the consummation of the Merger, the board of directors of RTP has unanimously approved a change of RTP’s jurisdiction of
incorporation by deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the
laws of the State of Delaware (the “Domestication” and, together with the Merger, the “Business Combination™). As described in the accompanying proxy
statement/prospectus, sharcholders of RTP will be asked to consider and vote upon a proposal to approve the Domestication (the “Domestication
Proposal”). In connection with the consummation of the Business Combination, RTP will change its name to “Joby Aviation, Inc.”

As aresult of and upon the effective time of the Domestication, (1) each of the then issued and outstanding Class A ordinary shares, par value
$0.0001 per share, of RTP (the “RTP Class A ordinary shares”), will convert automatically, on a one-for-one basis, into a share of common stock, par value
$0.0001 per share, of Joby Aviation (the “Joby Aviation common stock™), (2) each of the then issued and outstanding Class B ordinary

i
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shares, par value $0.0001 per share, of RTP (the “RTP Class B ordinary shares™), will convert automatically, on a one-for-one basis, into a share of Joby
Aviation common stock, (3) each then issued and outstanding warrant of RTP (the “RTP warrants”) will convert automatically into a warrant to acquire
one share of Joby Aviation common stock (the “Joby Aviation warrants™) pursuant to the Warrant Agreement, dated as of September 16, 2020 (the
“Warrant Agreement”), between RTP and Continental Stock Transfer & Trust Company (“Continental”), as warrant agent, and (4) each then issued and
outstanding unit of RTP (the “RTP units”) will separate automatically into one share of Joby Aviation common stock, on a one-for-one basis, and
one-fourth of one Joby Avlatmn warrant. As used hcrcm “public shares” shall mean the RTP Class A ordinary shares (including those that underlie the
RTP units) that were regi: d pursuant to the i on Form S-1 (333-248497) and the shares of Joby Aviation common stock issued
as a matter of law upon the conversion thereof on the effective date of the Domestication. For further details, see “Domestication Proposal.”

Shareholders of RTP will also be asked to consider and vote upon (1) six separate proposals to approve material differences between RTP’s
Amended and Restated Memorandum and Articles of Association (as may be amcndcd from time to umc the “Cayman Constitutional Documents™) and
the proposed certificate of incorporation and bylaws of Joby Aviation (collectively, the “Organizational D Proposals”), (2) a proposal to elect

directors who, upon consummauon of the Business Combmalmu w:l] be the directors of Joby Aviation (the “Director Election Proposal™),
(3) a proposal to approve for purposes of complying with the applicable p s of NYSE Listing Rule 312.03, the issuance of Joby Aviation common
stock to (a) the PIPE Investors, including the Sponsor Related PIPE Investors and the Joby PIPE Investors, pursuant to the PIPE Investment and (b) the
Joby Stockholders (including the holder of the Uber Note) pursuant to the Merger Agreement (the “Stock Issuance Proposal”), (4) a proposal to approve
and adopt the Joby Aviation, Inc. 2021 Incentive Award Plan (the “Incentive Award Plan Proposal™), (5) a proposal to approve and adopt the Joby
Aviation, Inc. 2021 Employee Stock Purchase Plan (the “ESPP Proposal”) and (6) a proposal to approve the adjournment of the extraordinary general
meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval
of one or more proposals at the extraordinary general meeting (the “Adjournment Proposal™). The Business Combination will be consummated only if the
BCA Proposal, the Domestication Proposal, the Organizational Documents Proposals, the Director Election Proposal, the Stock Issuance Proposal, the
Incentive Award Plan Proposal and the ESPP Proposal (collectively, the “Condition Precedent Proposals™) are approved at the extraordinary general
meeting. Each of the Condition Precedent Proposals is cross-conditioned on the approval of cach other. The Adjournment Proposal is not conditioned upon
the approval of any other proposal. Each of these proposals is more fully described in the proxy which each
shareholder is encouraged to read carefully and in its entirety.

At the Warrant Holders Meeting, Public Warrant Holders will be asked to vote on the following proposals, as more fully described in the
proxy (i) a proposal to amend the Warrant Agreement such that the exercise period for lhc warrants will commence

30 days after the first date on which RTP pl the Business C ination (such ds the “Warrant ds ” and such proposal, the
“Warrant Amendment Proposal™) and (ii) a proposal to approve the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval of the Warrant Amendment Proposal (the
“Warrant Holders Adjournment Proposal,” and together with the Warrant Amendment Proposal, the “Warrant Holder Proposals”). The Warrant
Amendment Proposal is conditioned on the approval of the Condition Precedent Proposals. However, approval of the Warrant Amendment is not a
condition to the consummation of the Business Combination, and the Condition Precedent Proposals are not conditioned on the approval of the Warrant
Amendment Proposal. Accordingly, the Business Combination can be completed even if the Warrant Amendment Proposal is not approved. The Warrant
Holders Adjournment Proposal is not conditioned on the approval of any other proposal.

At the effective time of the Merger (the “Closing™), among other things, all outstanding shares of Joby capital stock, including those issuable upon
the conversion of the Warrant to Purchase Common Stock, by and between Joby and Silicon Valley Bank, dated as of March 29, 2017, and the Warrant to
Purchase Common Stock,
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by and between Joby and Silicon Valley Bank, dated as of May 2, 2018, in each case, as amended on February 16, 2021 (collectively, the “SVB
Warrants™) the Warrant to Purchase Securities of Joby, dated March 19, 2021, by and between Joby and In-Q-Tel, Inc. (the “In-Q-Tel Warrant”, and
together with the SVB Warrants, the “Joby Warrants™) (excluding the capital stock of Joby issued pursuant to the Note Conversion (as defined in the
Merger Agreement)) as of immediately prior to the Closing, and, together with shares of Joby common stock reserved in respect of Joby Awards
outstanding as of immediately prior to the Closing that will be converted into awards based on Joby Aviation common stock, will be cancelled in exchange
for the right to receive, or the reservation of, an aggregate of 500,000,000 shares of Joby Aviation common stock (at a deemed value of $10.00 per share),
which, in the case of Joby Awards, will be shares underlying awards based on Joby Aviation common stock, representing a pre-transaction equity value of
Joby of $5.0 billion (the “Aggregate Merger Consideration™). Specifically, (i) each share of Joby common stock will be canceled and converted into the
right to receive a number of shares of Joby Aviation common stock equal to the quotient obtained by dividing (x) the Aggregate Merger Consideration by
(y) the number of aggregate fully diluted number of shares of Joby common stock (“Exchange Ratio™), and (ii) each share of Joby Series Seed-1 Preferred
Stock, Joby Series Seed-2 Preferred Stock, Joby Series A Preferred Stock, Joby Series B Preferred Stock and Joby Series C Preferred Stock will be
cance]ed and converted into the nghl to receive a number of shares of Joby Aviation common stock equal to the Exchange Ratio. The portion of the

te Merger Considerati ing the ion of the Joby Awards is calculated assuming that all Joby Aviation Options are net-settled
(allhough Joby Aviation Options may by their terms be cash-settled, resulting in addi dilution). The te Merger Consideration does not take
into account certain additional issuances which may be made under the terms of the Merger Agreement, including: (i) to the Joby PIPE Investors pursuant
to the PIPE Investment which may be made under the terms of the resp Subscription A (ii) to Joby and empl. pursuant
to the Joby Aviation, Inc. 2021 Incentive Award Plan or the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan or (iii) to the holder of the Uber Note,
in each case as more fully described elsewhere in the ing proxy

In connection with the Business Combination, certain related agreements have been, or will be entered into on or prior to the date of the Closing of
the Business Combination (the “Closing Date”), including (i) the Sponsor Support Agreement, (i) the Sponsor Agreement, (i) the Lock-Up Agreements,
(w) the Reglslrallon Rights Agreement and (v) the PIPE Subscription Agreements. For additional information, see “BCA Proposal — Related

" in the ing proxy

Pursuant to the Cayman Constitutional Documents, a holder of public shares (a “public shareholder”), which excludes shares held by the Sponsor
and the current independent directors of RTP, may request that RTP redeem all or a portion of such sharcholder’s 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 the transfer agent directly and instruct it to do so. Public shareholders may elect to redeem their public shares even if they vote “for” the
BCA Proposal or any other Condition Precedent Proposal. If the Business Combination is not consummated, the public shares will be returned to the
respective holder, broker or bank. If the Business Comt ion is 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, RTP’s transfer agent, Joby Aviation 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 (the
“trust account™), calculated as of two business days prior to the ion of the Business Ci ination. For i ive purposes, as of March 31,
2021, this would have amounted to approximately $10.00 per issued and outstanding public share. If a public shareholder exercises its redemption rights
in full, then it will be electing to exchange its public shares for cash and will no longer own public shares The redemption takes place following the

Domestication and, accordingly, it is shares of Joby Aviation common stock that will be d diately after

iii
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of the Business Combination. See “Extraordinary General Meeting of RTP— Red. Rights” in the ing proxy fora
detailed description of the procedures to be followed if you wish to redeem your public shares for cash.

the ing, a publl«, , together with any affiliate of such public shareholder or any other person with whom such
pubhc sharcholder 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 Sponsor and cach director and officer of RTP have agrecd to, among other things, vote in favor of the Merger Agreement and the transactions

contemplated thereby, and to waive their redemption rights in with the ion of the Business Comt with respect to any ordinary
shares held by them, in each case, subject to the terms and conditions contemplated by the Sponsor Support Agreement, dated as of February 23, 2021, a
copy of which is attached as Annex B to the ing proxy iprospectus (the “Sponsor Support Agreement”). The ordinary shares held by

the Sponsor 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 Sponsor and RTP’s independent directors collectively own 20.0% of the issued and outstanding ordinary shares.

The Merger Agreement provides that the obligations of Joby to consummate the Merger are conditioned on, among other things, that as of the
Closing, the amount of cash available in the trust account, after deducting the amount required to satisfy RTP’s obligations to its shareholders (if any) that
exercise their rights to redeem their public shares pursuant to the Cayman Constitutional Documents (but prior to the payment of any (i) deferred
underwriting commissions being held in the trust account and (ii) transaction expenses of Joby or RTP) (such amount, the “Trust Amount™) plus the PIPE
Investment Amount and the Uber Note Principal Amount (each as defined in the proxy ), is at least equal to $1.0 billion
(the “Minimum Available Cash Amount™) (such condition, the “Minimum Cash Condition™). Thls condition i lS for the sole benefit of Joby. If such
condition is not met, and such condition is not or cannot be waived under the terms of the Merger Agreement, then the Merger Agreement could terminate
and the proposed Business Combination may not be consummated. In addition, pursuant to the Cayman Constitutional Documents, in no event will RTP
redeem public shares in an amount that would cause Joby Aviation Inc.’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.

The Merger Agreement is also subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying proxy
statement/prospectus. There can be no assurance that the parties to the Merger Agreement would waive any such provision of the Merger Agreement.

RTP is providing the ing proxy and ing proxy cards to RTP’s sharcholders and Public Warrant Holders
in connection with the solicitation of proxies to be voted at the extraordinary general meeting and/or Warrant Holders Meeting and at any adjournments of
the extraordinary general meeting or Warrant Holders Meeting. Information about the extraordinary general meeting, Warrant Holders Meeting, the
Business Combination and other related business to be considered by RTP's shareholders and Public Warrant Holders at the extraordinary general meeting
and/or Warrant Holders Meeting is included in the proxy p . Whether or not you plan to attend the extraordinary
general meeting and/or Warrant Holders Meeting, all of RTP’s shareholders and Public Warrant Holders 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 34 of the ing proxy p!

After careful consideration, the board of directors of RTP has unanimously approved the Business Combination and unanimously
recommends that shareholders vote “FOR” adoption of the Merger
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Agreement, and approval of the tr i thereby, i ing the Business Combination, and “FOR?” all other proposals
presented to RTP’s in the ing prnxv The board of directors of RTP has also unanimously
approved the Warrant A and i that Pnbllc ‘Warrant Holders vote “FOR” the Warrant Amendment Proposal.

‘When you consider the recommendation of these propnsa]c by the board of directors of RTP, you should keep in mind that RTP’s directors and
officers have interests in the Business Combination that may conflict with your interests as a shareholder and/or a Public Warrant Holder. See

the section entitle
statement/prospectus for a further discussion of these considerations.

The approval of each of the Domestication Proposal and Organizational Documents Proposals requires the affirmative vote of holders of at least
two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The
BCA Proposal, the Director Election Proposal, the Stock Issuance Proposal, the Incentive Award Plan Proposal, the ESPP Proposal and the Adjournment
Proposal require the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. Under the terms of the Cayman Constitutional Documents, only the holders of the RTP Class B ordinary shares are entitled
to vote on the election of directors to our board of directors. Pursuant to the Sponsor Support Agreement, the Sponsor and RTP’s independent directors, as
holders of all of the RTP Class B ordinary shares, agreed to vote in favor of the Merger Agreement and the i thereby. Therefore,
the Director Election Proposal is expected to be approved by the Sponsor and RTP’s independent directors at the extraordinary general meeting.

The Warrant Amendment Proposal must be approved by the holders of at least 50% of RTP’s outstanding Public Warrants. The approval of the
‘Warrant Holders Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the Public Warrant Holders present or represented
by proxy and entitled to vote at the Warrant Holders Meeting.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting and/or Warrant Holders Meeting, please
vote as soon as possible by following the instructions in the ing proxy prospectus to make sure that your shares and/or
Public Warrants are represented at the extraordinary general meeting and/or Warrant Holders Meeting. If you hold your shares or Public
‘Warrants 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 and/or Public Warrants are represented and voted at the extraordinary general meeting
and/or Warrant Holders Meeting. The transactions contemplated by the Merger Agreement 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 Warrant A Proposal is iti upon the approval of the Condition Precedent Proposals. The Condition Precedent
Proposals are not conditioned upon the approval of the Warrant Amendment Proposal. Accordingly, the Business Combination can be
consummated even if the Warrant Amendment Proposal is not approved. The Adjournment Proposal and the Warrant Holders Adjournment
Proposal are not conditioned upon the approval of any other proposal set forth in the ing proxy p

If you sign, date and return your proxy card(s) without indicating how you wish to vote, your proxy will be voted FOR each of the proposals
presented at the extraordinary general meeting and/or Warrant Holders Meeting. If you fail to return your proxy card(s) or fail to instruct your bank, broker
or other nominee how to vote, and do not attend the extraordinary general meeting and/or Warrant Holders Meeting in person, the effect will be, among
other things, that your shares will not be counted for purposes of determining whether a quorum is present at the extraordinary general meeting and/or
Warrant Holders Meeting and will not be voted. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the
extraordinary general meeting or the Warrant Holders Meeting. A broker non-vote will not be counted towards the quorum
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requirement, as we believe all to the and Public Warrant Holders will be considered non-discretionary, or count as a vote
cast at the extraordinary general meeting or the Warrant Holders Meeting. If you are a shareholder of record and/or Public Warrant Holder of record and
you attend the extraordinary general meeting and/or Warrant Holders Meeting and wish to vote in person, you may withdraw your proxy and vote in
person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PUBLIC SHARES ARE REDEEMED
FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND DELIVER YOUR SHARES TO RTP’S TRANSFER
AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE GENERAL MEETING. YOU MAY DELIVER 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 RTP’s board of directors, I would like to thank you for your support and look forward to the successful completion of the Business
Combination.

Sincerely,

/s/ Michael Thompson

Michael Thompson
Chief Executive Officer, Chief Financial Officer and Director

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 ying proxy prospectus is dated July 16,2021 and is first being mailed to shareholders on or about July 19, 2021.
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REINVENT TECHNOLOGY PARTNERS

A Cayman Islands Exempted Company
(Company Number 363990)
215 Park Avenue, Floor 11
New York, New York 10003

NOTICE OF EXTRAORDINARY GENERAL MEETIN
TO BE HELD ON August 5, 2021

TO THE SHAREHOLDERS OF REINVENT TECHNOLOGY PARTNERS:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of sharcholders (the “extraordinary general meeting”) of Reinvent Technology
Partners, a Cayman Islands exempted company, company number 363990 (“RTP”), will be held at 12:00 p.m., Eastern Time, on August 5, 2021, at the
offices of Skadden, Arps, S]ate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live webcast at

http:

.CSLProxy. partners/2021. You are cordially invited to attend the extraordinary general meeting, which will be held for

the following purposes:

Proposal No. 1 — The BCA Proposal — to consider and vote upon a proposal to approve by ordinary resolution and adopt the Agreement
and Plan of Merger, dated as of February 23, 2021 (the “Merger Agreement”), by and among RTP, RTP Merger Sub Inc. (“Merger Sub”) and
Joby Acro, Inc. (“Joby™), a copy of which is attached to the ing proxy as Annex A. The Merger Agreement
provides for, among other things, the merger of Merger Sub with and into Joby (the “Merger”), with Joby surviving the Merger as a wholly
owned subsidiary of Joby Aviation, in accordance with the terms and subject to the conditions of the Merger Agreement as more fully
described elsewhere in the proxy prosp (the “BCA Proposal”);

Proposal No. 2 — The Domestication Proposal — to consider and vote upon a proposal to approve by special resolution, the change of
RTP’s jurisdiction of incorporation by deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a
corporation incorporated under the laws of the State of Delaware (the “Domestication” and, together with the Merger, the “Business
Combination”) (the “Domestication Proposal™);

Organizational Documents Proposals — to consider and vote upon the ing six separate i , the “O
Documents Proposals”) to approve by special resolution, the following material differences between RTP’s Amended and Restated
Memorandum and Articles of Association (as may be amended from time to time, the “Cayman Constitutional Documents™) and the
proposed new certificate of incorporation (“Proposed Certificate of Incorporation”) and the proposed new bylaws (“Proposed Bylaws”) of
Reinvent Technology Partners (a corporation incorporated in the State of Delaware, and the filing with and acceptance by the Secretary of
State of Delaware of the certificate of domestication in accordance with Section 388 of the Delaware General Corporation Law (the
“DGCL")), and the change of the name of RTP to “Joby Aviation, Inc.” in connection with the Business Combination (RTP after the
Domestication, including after such change of name, is referred to herein as “Joby Aviation™):

(A) Proposal No. 3 — Organizational Documents Proposal A — to authorize the change in the authorized share capital of RTP from
500,000,000 Class A ordinary shares, par value $0.0001 per share (the “RTP Class A ordinary shares™), 50,000,000 Class B
ordinary shares, par value $0.0001 per share (the “Class B ordinary shares™ and, together with the Class A ordinary shares, the
“ordinary shares”), and 5,000,000 preferred shares, par value $0.0001 per share (the “RTP Preferred Shares”), to 1,400,000,000
shares of common stock, par value $0.0001 per share, of Joby Aviation, Inc. (the “Joby Aviation common stock™) and 100,000,000
shares of preferred stock, par value $0.0001 per share, of Joby Aviation (the “Joby Aviation preferred stock”) (“Organizational
Documents Proposal A”);
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Each of Proposals No. 1 through 12
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in the ing proxy

(B) Proposal No. 4 — Organizational Documents Proposal B — to authorize the board of directors of Joby Aviation to issue any or all
shares of Joby Aviation preferred stock in one or more classes or series, with such terms and conditions as may be expressly
determined by Joby Aviation’s board of directors and as may be permitted by the DGCL (“Organizational Documents Proposal B”);

(C) Proposal No. 5 — Organizational Documents Proposal C —to provide that Joby Aviation’s board of directors be divided into three
classes with only one class of directors being elected in each year and each class serving a th term (“Organizati
Proposal C”);

(D) Proposal No. 6 — Organizational Documents Proposal D —to authorize the adoption of Delaware as the exclusive forum for
certain kholder litigation (“Or i D Proposal D”);

(E) Proposal No. 7— Organizational Documents Proposal E —to authorize the election not to be governed by Section 203 of the

DGCL and, instead, be governed by a provision substantially similar to Section 203 of the DGCL (“Organizational Documents
Proposal E”); and

(F)  Proposal No.8 — Organizational Documents Proposal F —to authorize all other changes in connection with the amendment and
of Cayman Consti D with the Proposed Certificate of Incorporation and Proposed Bylaws in connection

with the consummation of the Business Combination (copies of which attached to the ing proxy as
Annex C and Annex D, respectively), including (1) changing the corporate name from “Reinvent Technology Partners™ to “Joby
Aviation, Inc.”, (2) making Joby Aviation’s corporate existence perpetual, (3) removing certain provisions related to RTP’s status as a
blank check company that will no longer be applicable upon consummation of the Business Combination and (4) imposing a certain
limit on the voting power of Joby Aviation capital stock owned by non-U.S. citizens, all of which RTP’s board of directors believes is
necessary to adequately address the needs of Joby Aviation after the Business Combination (“Organizational Documents Proposal F”);

Proposal No. 9 — The Director Election Proposal —to consider and vote upon a proposal to elect directors who, upon consummation of
the Business Combination, will be the directors of Joby Aviation (the “Director Election Proposal™);

Proposal No. 10 — The Stock Issuance Proposal — to consider and vote upon a proposal to approve by ordinary resolution for purposes of

plying with the applicable provisions of NYSE Listing Rule 312.03, the issuance of Joby Aviation common stock to (a) the PIPE
Investors, including the Sponsor Related PIPE Investors and the Joby PIPE Investors, pursuant to the PIPE Investment and (b) the Joby
Stockholders (including the holder of the Uber Note) pursuant to the Merger Agreement (the “Stock Issuance Proposal”);

Proposal No. 11 — The Incentive Award Plan Proposal — to consider and vote upon a proposal to approve by ordinary resolution, the
Joby Aviation, Inc. 2021 Incentive Award Plan, a copy of which is attached to the ing proxy as Annex F
(the “Incentive Award Plan Proposal”);

Proposal No. 12— The ESPP Proposal — to consider and vote upon a proposal to approve by ordinary resolution, the Joby Aviation, Inc.
2021 Employee Stock Purchase Plan, a copy of which is attached to the ing proxy prosp as Annex G (the “ESPP
Proposal™); and

Proposal No. 13 — The Adjournment Proposal — to consider and vote upon a proposal to approve the adjournment of the extraordinary
general meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient
votes for the approval of one or more proposals at the extraordinary general meeting (the “Adjournment Proposal”).

ly, the “Condition Precedent Proposals™) is ditioned on the approval of each other. The
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These items of business are described in the ing proxy which we you to read carefully and in its entirety
before voting.

Only holders of record of ordinary shares at the close of business on June 14, 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.

RTP is also holding a special meeting (the “Warrant Holders Meeting”) of holders of RTP public warrants (such warrants, the “Public Warrants”,
and such holders, the “Public Warrant Holders”) for the Public Warrant Holders to consider and vote upon (i) a proposal to amend the Warrant Agreement,
dated as of September 16, 2020 (the “Warrant Agreement”), between RTP and Continental Stock Transfer & Trust Company (“Continental”), as warrant
agent, such that the exercise period for the warrants will commence 30 days after the first date on which RTP completes the Business Combination (such
amendment, the “Warrant Amendment” and such proposal, the “Warrant Amendment Proposal”) and (ii) a proposal to approve the adjournment of the
‘Warrant Holders Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes
for the approval of the Warrant Amendment Proposal (the “Warrant Holders Adjournment Proposal”). The Warrant Amendment Proposal is conditioned
upon the approval of Proposals No. 1 through 12. The Warrant Holders Adjournment Proposal is not conditioned upon the approval of any other proposal
set forth in the ing proxy

The ing proxy and general meeting proxy card is being provided to RTP’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 RTP’s shareholders are urged to readthe accompanying 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 34 of the ing proxy prospectu

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

Pursuant to the Cayman Constitutional Documents, a holder of public shares of RTP (a “public shareholder”) may request of RTP that Joby
Aviation redeem all or a portion of its public shares for cash if the Business Combination is consummated. As a holder of public shares, you will be
entitled to receive cash for any public shares to be redeemed only if you:

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

ii.  submit a written request to Continental, RTP’s transfer agent, that Joby Aviation redeem all or a portion of your public shares for cash;
and

iii.  deliver your public shares to Continental, RTP’s 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 August 3, 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 directly and instruct them to do so. Public shareholders may elect to redeem public shares regardless of if or how they
vote in respect of the BCA Proposal. If the Business Combination is not consummated, the public shares will be returned to the respective holder,
broker or bank.

If the Business Combination is d, 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, RTP’s transfer agent, Joby Aviation 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 (the “trust account”), calculated as
of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of March 31, 2021, this would have amounted
o approximately $10.00 per issued and outstanding public share. If a public shareholder exercises its redemption rights in full, then it will be electing to

exchange its public shares for cash and will no longer own public shares. The ion takes place fi ing the D and, ingly, it is
shares of Joby Aviation common stock that will be redeemed promptly after consummation of the Business Combination. See “Extraordinary General
Meeting of RTP — ion Rights” in the proxy for a detailed description of the procedures to be followed if you

wish to redeem your public shares for cash.

ding the foregoing, a public , together with any affiliate of such public sharcholder 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.

Reinvent Sponsor LLC, a Cayman Islands limited liability company and shareholder 01 RTP (the “Sponsor™), and each director and officer of RTP
have agreed to, among other things, vote in favor of the Merger A and the thereby, and to waive their redemption rights
in connection with the consummation of the Business Combination with respect to any ordinary shares held by them, in each case, subject to the terms and
conditions contemplated by the Sponsor Support Agreement, dated as of February 23, 2021, a copy of which is attached to the accompanying proxy
statement/prospectus as Annex B (the “Sponsor Support Agreement”). The ordinary shares held by the Sponsor will be excluded from the pro rata
calculation used to determine the per-share redemption price. As of the date of the ing proxy prosp: . the Sponsor and RTP’s
independent directors collectively own 20.0% of the issued and outstanding ordinary shares.

The Merger Agreement provides that the obligations of Joby to consummate the Merger are conditioned on, among other things, that as of the
Closing, the amount of cash available in the trust account, after deducting the amount required to satisfy RTP’s obligations to its shareholders (if any) that
exercise their rights to redeem their public shares pursuant to the Cayman Constitutional Documents (but prior to the payment of any (i) deferred
underwriting commissions being held in the trust account and (ii) transaction expenses of Joby or RTP) (such amount, the “Trust Amount”) plus the PIPE
Investment Amount and the Uber Note Principal Amount (each as defined in the i is at least equal to
$1.0 billion (the “Minimum Available Cash Amount™) (such condition, the “Minimum Cash Condmon "). This Loudmon is for the sole benefit of Joby. If
such condition is not met, and such condition is not or cannot be waived under the terms of the Merger t, then the Merger A t could
terminate and the proposed Business Ct ination may not be In addition, pursuant to the Cayman Constitutional Documents, in no event
will RTP redeem public shares in an amount that would cause Joby Aviation’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.
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The Merger Agreement is also subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying proxy
statement/prospectus. There can be no assurance that the parties to the Merger Agreement would waive any such provision of the Merger Agreement.

The approval of each of the Domestication Proposal and Organizational Documents Proposals requires the affirmative vote of holders of at least
two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The
BCA Proposal, the Director Election Proposal, the Stock Issuance Proposal, the Incentive Award Plan Proposal, the ESPP Proposal and the Adjournment
Proposal require the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. Under the terms of the Cayman Constitutional Documents, only the holders of the RTP Class B ordinary shares are entitled
to vote on the election of directors to our board of directors. Pursuant to the Sponsor Support Agreement, the Sponsor and RTP’s independent directors, as
holders of all of the RTP Class B ordinary shares, agreed to vote in favor of the Merger Ag tand the i d thereby. Therefore,
the Director Election Proposal is expected to be approved by the Sponsor and RTP’s i directors at the dinary general meeting.

Your vote is very important. 'Whether or not you plan to attend the extraordinary general meeting, please vote as soon as possible by
following the instructions in the ing proxy 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 transactions contemplated by the Merger Agreement 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 upon the approval of any other proposal set forth in the ing proxy p!

If you sign, date and return your extraordinary general meeting proxy card without indicating how you wish to vote, your proxy will be voted FOR
each of the at the i general meeting. If you fail to return your extraordinary general meeting proxy card or fail to instruct
your bank, broker or other nominee how to vote, and do not attend the extraordinary general meeting in person, the effect will be, among other things, that
your shares will not be counted for purposes of determining whether a quorum is present at the extraordinary general meeting and will not be voted. An
abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will
not be counted towards the quorum i as we believe all 1 d to the sharehol will be idered i i , OF count as.
a vote cast at the extraordinary general meeting. If you are a sharcholder 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 ing proxy following this notice (including the Annexes and other documents
referred to herein) for a more complete description of the proposed Business Combit and related ions and each of the proposals. You are
to read the ing proxy 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 (“Morrow Sodali”), our proxy
solicitor, by calling (800) 662-5200 or banks and brokers can call collect at (203)658-9400, or by emailing RTP.info@investor.morrowsodali.com.

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

By Order of the Board of Directors of Reinvent Technology Partners,
July 16,2021
/s/ Michael Thompson

Michael Thompson
Chief Executive Officer, Chief Financial Officer and Director
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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 DELIVER YOUR SHARES TO RTP’S TRANSFER AGENT AT
LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL MEETING. YOU MAY DELIVER 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 CONSUMMATED, 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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REINVENT TECHNOLOGY PARTNERS
A Cayman Islands Exempted Company
(Company Number 363990)

215 Park Avenue, Floor 11
New York, New York 10003

NOTICE OF SPECIAL MEETING OF PUBLIC WARRANT HOLDERS
TO BE HELD ON August 5, 2021

TO THE PUBLIC WARRANT HOLDERS OF REINVENT TECHNOLOGY PARTNERS:

NOTICE IS HEREBY GIVEN that a special meeting of the public warrant holders (the “Warrant Holders Meeting”) of Reinvent Technology
Partners, a Cayman Islands exempted company, company number 363990 (“RTP™), will be held at 12:30 p.m., Eastern Time, on August 5, 2020, at the
offices of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live webcast at
https: .CSLProxy. i partners/2021. You are cordially invited to attend the Warrant Holders Meeting, which will be held for the
following purposes:

. Proposal No. 1 — The Warrant Amendment Proposal — to consider and vote upon a proposal to amend the Warrant Agreement, dated as
of September 16, 2020 (the “Warrant Agreement”), between RTP and Continental Stock Transfer & Trust Company (*“Continental”), as
warrant agent, such that the exercise period for the warrants will commence 30 days after the first date on which RTP completes the Business
Combination (such amendment, a copy of which is attached to the ing proxy prosp as Annex E, the “Warrant
Amendment” and such proposal, the “Warrant Amendment Proposal™); and

. Proposal No. 2 — The Warrant Holders Adjournment Proposal — to consider and vote upon a proposal to approve the adjournment of
the Warrant Holders Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are
insufficient votes for the approval of the Warrant Amendment Proposal (the “Warrant Holders Adjournment Proposal™ and together with the
Warrant Amendment Proposal, the “Warrant Holder Proposals”).

These Warrant Holder Proposals are described in the ing proxy which we you to read in its entirety
before voting.

Only holders of RTP’s public warrants (such warrants, the “Public Warrants™ and such holders, the “Public Warrant Holders™) at the close of
business on June 14, 2021 (the “Record Date”) are entitled to notice of and to vote and have their votes counted at the Warrant Holders Meeting and any
adjournment of the Warrant Holders Meeting.

The ing proxy and Warrant Holders Meeting proxy card is being provided to RTP’s Public Warrant Holders in
connection with the solicitation of proxies to be voted at the Warrant Holders Meeting and at any adjournment of the Warrant Holders Meeting. Whether
or not you plan to attend the Warrant Holders Meeting, all of RTP’s Public Warrant Holders are urged to read the accompanying 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 34 of the ing proxy P

After careful consideration, the board of directors of RTP unanimously approved the Warrant Holder Proposals and unanimously
recommends that the Public Warrant Holders vote “FOR” the Warrant Amendment Proposal and “FOR” the Warrant Holders Adjournment
Proposal, if presented.

Pursuant to the Warrant Agreement, the Warrant Amendment is required to be approved by (i) at least 50% of the then outstanding Public Warrants
and (ii) at least 50% of the then outstanding private placement
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warrants. The Sponsor, as a holder of all of the private placement warrants, is expected to approve the Warrant Amendment by written consent. As such,
the Warrant Amendment Proposal must be approved by the holders of at least 50% of RTP’s outstanding Public Warrants. The approval of the Warrant
Holders Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the Public Warrant Holders present or represented by proxy
and entitled to vote at the Warrant Holders Meeting. The Warrant Amendment will only become effective if the Business Combination is completed. If the
Business Ci ination is not the Warrant d will not become effective, even if the Public Warrant Holders have approved the
Warrant Amendment Proposal.

Your vote is very important. 'Whether or not you plan to attend the Warrant Holders Meeting, please vote as soon as possible by following
the instructions in the ying proxy prospectus to make sure that your Public Warrants are represented at the Warrant
Holders Meeting. If you hold your Public Warrants 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 Public Warrants are represented and voted at the
‘Warrant Holders Meeting. The Warrant A Proposal is it on the Condition Precedent Proposals further described in the

ying proxy P! The Warrant Holders Adjournment Proposal is not conditioned upon the approval of any other
proposal set forth in the ing proxy p

If you sign, date and return your Warrant Holders Meeting proxy card without indicating how you wish to vote, your proxy will be voted FOR each
of the proposals presented at the Warrant Holders Meeting. If you fail to return your Warrant Holders Meeting proxy card or fail to instruct your bank,
broker or other nominee how to vote, and do not attend the Warrant Holders Meeting, the effect will be, among other things, that your Public Warrants will
not be voted. An abstention will be counted towards the quorum requirement, but will not count as a vote cast at the Warrant Holders Meeting, and will
have (i) the same effect as a vote against the Warrant Amendment Proposal and (ii) no effect on the Warrant Holder Adjournment Proposal, if presented.
A broker non-vote will not be counted towards the quorum requirement, as we believe all proposals presented to the Public Warrant Holders will be
considered non-discretionary, or count as a vote cast at the Warrant Holders Meeting. If you are a Public Warrant Holder of record and you attend the
Warrant Holders Meeting and wish to vote, you may withdraw your proxy and vote at the Warrant Holders Meeting.

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 ions and each of the proposals. You are
to read the ing proxy carefully and in its entirety, including the Annexes and other documents referred to
herein. If you have any questions or need assistance voting your Public Warrants, please contact Morrow Sodali LLC (“Morrow Sodali”), our proxy
solicitor, by calling (800) 662-5200 or banks and brokers can call collect at (203)658-9400, or by emailing RTP.info@investor.morrowsodali.com.

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

By Order of the Board of Directors of Reinvent Technology Partners,
July 16,2021
/s/ Michael Thompson

Michael Thompson
Chief Executive Officer, Chief Financial Officer and Director
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information that is not included in or delivered with this proxy
statement/prospectus. This information is available for you to review through the SEC’s website at www.sec.gov.

You may request copies of this proxy P and any of the d i d by reference into this proxy statement/prospectus
or other publicly available information concerning RTP, without charge, by written request to Secretary at Reinvent Technology Partners, 215 Park
Avenue, Floor 11, New York, New York 10003, or by telephone request at (212) 457-1272; or Morrow Sodali LLC, RTP’s proxy solicitor, by calling
(800) 662-5200 or banks and brokers can call collect at (203)658-9400, or by emailing RTP.info@investor.morrowsodali.com, or from the SEC through
the SEC website at the address provided above.

In order for RTP’s shareholders to receive timely delivery of the documents in advance of the extraordinary general meeting of RTP and Warrant
Holders Meeting to be held on August 5, 2021, you must request the information no later than July 29, 2021, five business days prior to the date of the
extraordinary general meeting and Warrant Holders Meeting.
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TRADEMARKS

This document contains references to trademarks and service marks belonging to other entities. Solely for convenience, trademarks and trade names
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. RTP does not intend its use
or display of other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of it by, any other
companies.
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MARKET AND INDUSTRY DATA

This proxy statement/prospectus includes industry and market data obtained from periodic industry publications, third-party studies and surveys,
including from McKinsey & Company, Deloitte Consulting LLP, Booz Allen Hamilton, Morgan Stanley Research, National Aeronautics and Space
Administration, Federal Aviation init ion, United Nations Dep of ic and Social Affairs, The Texas A&M Transportation Institute
and the United States Environmental Protection Agency, as well as from filings of public companies in our industry and internal company surveys. These
sources include government and industry sources. Industry publications and surveys generally state that the information contained therein has been
obtained from sources believed to be reliable. Although we believe the industry and market data to be reliable as of the date of this proxy
statement/prospectus, this information could prove to be inaccurate. Industry and market data could be wrong because of the method by which sources
obtained their data and because information cannot always be verified with complete certainty due to the limits on the availability and reliability of raw
data, the voluntary nature of the data gathering process and other limitations and uncertainties. Each publication, study and report speaks as of its original
publication date (and not as of the date of this proxy statement/prospectus). Certain of these publications, studies and reports were published before the
COVID-19 pandemic and therefore do not reflect any impact of COVID-19 on any specific market or globally. In addition, we do not know all of the

i ding general ic conditions or growth that were used in preparing the forecasts from the sources relied upon or cited herein.
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SELECTED DEFINITIONS

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

#2021 Plan” are to the Joby Aviation, Inc. 2021 Incentive Award Plan attached to this proxy statement/prospectus as Annex F;
“Allen & Co.” are to Allen & Company LLC;

“Ancillary Agreements” are to the Sponsor Support Agreement, the Written Consent, the Mutual Nondisclosure Agreement, dated as of
November 25, 2020, between RTP and Joby (the “Confidentiality Agreement”) and the Sponsor Agreement, collectively;

“Available Cash” are to the amount as calculated by adding the Trust Amount and the PIPE Investment Amount;

“Business Combination™ are to the D ication together with the Merger;

“Cayman Constitutional Documents” are to RTP’s Amended and Restated dum of A iation (the “Existing ) and
RTP’s Amended and Restated Articles of Association (the “Existing Articles™), each as amended from time to time;

“Cayman Islands Companies Act” are to the Cayman Islands Companies Act (As Revised);
“Closing” are to the closing of the Business Combination;
“Code” are to the Internal Revenue Code of 1986, as amended;

“Committed PIPE Investment Amount” are to at least $310,000,000, at least $100,000,000 of which shall be in respect to shares to be so
purchased by Sponsor or one of its affiliates in the PIPE Investment;

“Company,” “we,” “us” and “our” are to RTP prior to the Domestication and to Joby Aviation after the Domestication, including after its
change of name to Joby Aviation, Inc.;

“Condition Precedent Proposals™ are to the BCA Proposal, the D« ication Proposal, the O izati D Proposals, the
Director Election Proposal, the Stock Issuance Proposal, the Incentive Award Plan Proposal and the ESPP Proposal, collectively;

“Continental” are to Continental Stock Transfer & Trust Company;

“DGCL” are to the General Corporation Law of the State of Delaware;

“De ication™ are to the d ication of Reinvent T Partners as a ion incorporated in the State of Delaware;

“ESPP” are to the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan attached to this proxy statement/prospectus as Annex G;
“Exchange Act” are to the Securities Exchange Act of 1934, as amended;

“Exchange Ratio” are to the quotient obtained by dividing (i) 500,000,000 by (ii) the aggregate — fully diluted number of shares of Joby
common stock issued and outstanding immediately prior to the Merger (which is the aggregate number of shares of Joby common stock
(a) issued and outstanding immediately prior to the Merger after giving effect to the exercise of the Joby Warrants, (b) issuable upon the
conversion of the Joby preferred stock immediately prior to the Merger in with Joby’s organizational d (c) issuable
upon, or subject to, the exercise of Joby Options (whether or not then vested or isable) that are ding i ly prior to the
Merger, assuming net settlement, or (d) subject to Joby RSUs (whether or not then vested) that are outstanding immediately prior to the
Merger), excluding shares of Joby capital stock issuable pursuant to the Note Conversion;

i
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“Founder Shares™ are to the RTP Class B ordinary shares purchased by the Sponsor in a private placement prior to the initial public offering;
“GAAP” are to accounting principles generally accepted in the United States of America;

“HSR Act” are to the Hart-Scott-Rodino Antitrust Imp Act 0of 1976, as a ded;

“In-Q-Tel Exercise” are to the exercise prior to the effective time of the Merger of theln-Q-Tel Warrant;
“In-Q-Tel Warrant” are to the Warrant to Purchase Securities of Joby, dated March 19, 2021, by and between Joby andin-Q-Tel, Inc.;
“initial public offering” are to RTP’s initial public offering that was consummated on September 21, 2020;

“IPO regi: i " are to the i i on Form S-1 (333-248497) filed by RTP in connection with its initial public
offering, which became effective on September 16, 2020;

“IRS™ are to the U.S. Internal Revenue Service;

“JOBS Act” are to the Jumpstart Our Business Startups Act of 2012;

“Joby™ are to Joby Aero, Inc. prior to the Business Combination;

“Joby Aviation common stock™ are to shares of Joby Aviation common stock, par value $0.0001 per share;

“Joby Aviation, Inc.” are to RTP after the Domestication and its name change from Reinvent Technology Partners;
“Joby Aviation Options” are to options to purchase shares of Joby Aviation common stock;

“Joby Aviation RSU Awards” are to awards of restricted stock units based on shares of Joby Aviation common stock;
“Joby Awards” are to Joby Options and Joby RSUs;

“Joby capital stock™ are to shares of Joby common stock and Joby preferred stock;

“Joby common stock” are to shares of Joby common stock, par value $0.00001 per share;

“Joby Equityholder Approval” are to the adoption of the Merger Agreement and approval of the transactions contemplated thereby, including
the Merger, by the affirmative vote or written consent of the holders of at least (i) a majority of the outstanding shares of Joby capital stock
and (ii) 60% of the outstanding shares of Joby preferred stock, voting as a single class on an as-converted basis;

“Joby Options” are to options to purchase shares of Joby common stock;

“Joby PIPE Investor” are to a PIPE Investor that is a holder of shares of Joby capital stock or securities exercisable for or convertible into
Joby capital stock as of the date of the Merger Agreement and not a Sponsor Related PIPE Investor;

“Joby preferred stock™ are to the Series Seed-1 preferred stock, Series Seed-2 preferred stock, Series A preferred stock, Series B preferred
stock and Series C preferred stock of Joby;

“Joby RSU Awards” are to awards of restricted stock units based on shares of Joby common stock;

“Joby Stockholders” are to the of Joby and holders of Joby Awards prior to the Business Combination;
“Joby Warrants” are to the SVB Warrants and theIn-Q-Tel Warrant;
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“Liquidation Date™ are to September 21, 2022 (or December 21, 2022 if RTP has executed a letter of intent, agreement in principle or
definitive agreement for an initial business combination within 24 months from the closing of the initial public offering but has not
completed the initial business combination within such 24-month period or, if such date is extended at a duly called extraordinary general
meeting, such later date);

“Merger” are to the merger of Merger Sub with and into Joby, with Joby surviving the merger as a wholly owned subsidiary of Joby
Aviation;

“Merger Agreement” are to the Agreement and Plan of Merger, dated as of February 23, 2021, by and among RTP, Merger Sub and Joby, as
amended and modified from time to time;

“Minimum Cash Condition” are to the Trust Amount, the PIPE Investment Amount and the Uber Note Principal Amount, in the aggregate,
being equal to or greater than $1.0 billion;

“Morgan Stanley” are to Morgan Stanley & Co. LLC;

“Note C ion” are to the i ion of the Uber Note into a number of shares of Joby capital stock in accordance with its
terms;

“NYSE” are to the New York Stock Exchange;
“ordinary shares” are to the RTP Class A ordinary shares and the RTP Class B ordinary shares, collectively;

“Person” are to any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint
venture, joint stock company, governmental authority or instrumentality or other entity of any kind;

“PIPE Investment” arc to the purchase of shares of Joby Aviation common stock by the PIPE Investors pursuant to the Subscription
Agreements, for a total aggregate purchase price of up to $835,000,000;

“PIPE Investment Amount” are to the aggregate gross purchase price actually received by RTP prior to or substantially concurrently with
Closing for the shares in the PIPE Investment;

“PIPE Investors” are to those certain third-party investors, Joby Stockholders and affiliates of the Sponsor participating in the PIPE
Investment pursuant to the Subscription Agreements;

“private placement warrants” are to the RTP private placement warrants outstanding as of the date of this proxy statement/prospectus and the
warrants of Joby Aviation issued as a matter of law upon the conversion thereof at the time of the Domestication;

“pro forma” are to giving pro forma effect to the Business Combination;

“Proposed Bylaws” are to the proposed bylaws of Joby Aviation upon the effective date of the Domestication attached to this proxy
statement/prospectus as Annex D;

“Proposed Certificate of Incorporation” are to the proposed certificate of incorporation of Joby Aviation upon the effective date of the
Domestication attached to this proxy statement/prospectus as Annex C;

“Proposed Organizational Documents” are to the Proposed Certificate of Incorporation and the Proposed Bylaws;
“public sharcholders” are to holders of public shares, whether acquired in RTP’s initial public offering or acquired in the secondary market;

“public shares” are to the RTP Class A ordinary shares (including those that underlie the units) that were offered and sold by RTP in its
initial public offering and registered pursuant to the IPO registration statement or the shares of Joby Aviation common stock issued as a
matter of law upon the conversion thereof at the time of the Domestication, as context requires;
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“Public Warrants™ are to the redeemable warrants (including those that underlie the units) that were offered and sold by RTP in its initial
public offering and registered pursuant to the IPO registration statement or the ble warrants of Joby Aviation issued as a matter of
law upon the conversion thereof at the time of the Domestication, as context requires;

“Public Warrant Holders™ are to holders of Public Warrants, whether acquired in RTP’s initial public offering or acquired in the secondary
market;

“redemption” are to each redemption of public shares for cash pursuant to the Cayman Constitutional Documents and the Proposed
Organizational Documents;

“Registration Statement” are to the registration statement of which this proxy statement/prospectus forms a part.
“Reinvent Capital™ are to Reinvent Capital LLC.
“Requisite Parties” are (i) the holders of at least 60% of the then outstanding shares of Joby preferred stock (voting as a single class and on

an as-converted to Joby common stock basis), (ii) the holders of a majority of the then outstanding shares of Joby common stock and (iii) a
majority of the members of the board of directors of Joby;

“RTP” are to Reinvent Technology Partners prior to the Domestication;
“RTP Class A ordinary shares” are to RTP’s Class A ordinary shares, par value $0.0001 per share;

“RTP Class B ordinary shares” are to RTP’s Class B ordinary shares, par value $0.0001 per share;

“RTP units” and “units™ are to the units of RTP, each unit representing one RTP Cla: share andone-fourth of one redeemable
warrant to acquire one RTP Class A ordinary share, that were offered and sold by RTP in its initial public offering and registered pursuant to
the IPO registration statement (less the number of units that have been separated into the underlying public shares and underlying warrants
upon the request of the holder thereof);

“Sarbanes-Oxley Act” are to the Sarbanes-Oxley Act of 2002;

“SEC” are to the United States Securities and Exchange Commission;

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

“Sponsor” are to Reinvent Sponsor LLC, a Cayman Islands limited liability company;

“Sponsor Agreement” are to that certain Sponsor Agreement, dated as of February 23, 2021, by and among the Sponsor, RTP and Joby, as
amended and modified from time to time;

“Sponsor Related PIPE Investors” are to a PIPE Investor that is an affiliate of the Sponsor (together with their permitted transferees);

“Sponsor Support Agreement” are to that certain Sponsor Support Agreement, dated as of February 23, 2021, by and among the Sponsor,
RTP, the directors and officers of RTP, and Joby, as amended and modified from time to time;

“Subscription Agreements” are to the subscription agreements pursuant to which the PIPE Investment will be consummated;

“Super 8-K™ are to the Current Report on Form8-K to be filed in with the i of the Exch Act and in
with the i d by the Merger A ;

“SVB Exercise” are to the automatic cashless exercise of the SVB Warrants immediately prior to the effective time of the Merger in
accordance with their terms;
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“SVB Warrants™ are to the Warrant to Purchase Common Stock, by and between Joby and Silicon Valley Bank, dated as of March 29, 2017,
and the Warrant to Purchase Common Stock, by and between Joby and Silicon Valley Bank, dated as of May 2, 2018, in each case, as
amended on February 16, 2021;

“Transaction Proposals”™ are to the Condition Precedent Proposals and the Adji Proposal (if necessary), i H

“Treasury R ions”™ are to the i under the Code by the United States Department of the Treasury (whether in final,
proposed or temporary form), as the same may be amended from time to time;

“trust account” are to the trust account established at the consummation of RTP’s initial public offering at Morgan Stanley & Co. LLC and
maintained by Continental, acting as trustee;

“Trust Agree t” are to the M Trust eement, dated 16, 2020, by and between RTP and Continental
Stock Transfer & Trust Company, as trustee;

“Trust Amount” are to the amount of cash available in the trust account as of the Closing, after deducting the amount required to satisfy
RTP’s obligations to its shareholders (if any) that exercise their redemption rights (but prior to payment of (x) any deferred underwriting
commissions being held in the trust account and (y) any Joby transaction expenses or RTP transaction expenses);

“Uber Note” are to the Convertible Promissory Note, issued by Joby to Uber Technologies, Inc., dated as of January 11, 2021;
“Uber Note Principal Amount” are to $75,000,000;

“Warrant Agreement” are to the Warrant Agreement, dated as of September 16, 2020, by and between RTP and Continental Stock
Transfer & Trust Company, as warrant agent; and

“warrants” are to the Public Warrants and the private placement warrants.

Unless otherwise stated in this proxy prospectus or the context otherwise requires, all reft in this proxy prosp
Class A ordinary shares, shares of Joby Aviation common stock or warrants include such securities underlying the units.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEM S
This proxy prosp contains that are forward-looking and as such are not historical facts. This includes, without limitation,
statements regarding the financial position, business strategy and the plans and objectives of for future i including as they relate to
the potential Business Ct ination, of RTP. These i projecti forecasts and forward-looking and are not of

performance. Such statements can be identified by the fact that they do not relate strictly to historical or current facts. When used in this proxy
statement/prospectus, words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,”
“potential,” “predict,” ] should,” “strive,” “would” and similar expressions may identify forward-looking statements, but the absence of these

project,
words does not mean that a statement is not forward-looking. When RTP discusses its strategies or plans, including as they relate to the potential Business
Combination, it is making projections, forecasts or forward-looking Such are based on the beliefs of, as well as assumptions made
by and information currently available to, RTP’s management.

Forward-looking statements in this proxy iprospectus and in any d incorporated by reference in this proxy statement/prospectus
may include, for example, statements about:

. RTP’s ability to complete the Business Combination or, if RTP does not consummate such Business Combination, any other initial business
combination;

+ satisfaction or waiver (if applicable) of the conditions to the Merger, including, among other things:

+  the satisfaction or waiver of certain customary closing conditions, including, among others, (i) approval of the Business Combination
and related and ions by the respecti of RTP and Joby, (ii) effecti of the
of which this proxy statement/prospectus forms a part of, (i) expiration or termination of the waiting period under the HSR Antitrust
Improvements Act, (iv) receipt of approval for listing on NYSE, the Joby Aviation common stock to be issued in connection with the
Merger, (v) that RTP have at least $5,000,001 of net tangible assets upon Closing and (vi) the absence of any injunctions;

«  that the amount of cash available in the trust account, after deducting the amount required to satisfy RTP’s obligations to its
shareholders (if any) that exercise their rights to redeem their RTP Class A ordinary shares pursuant to the Cayman Constitutional
Documents, plus the PIPE Investment Amount and the Uber Note Principal Amount, is at least equal to the Minimum Available Cash
Amount;

«  the absence of a Joby Material Adverse Effect (as defined in this proxy statement/prospectus);

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

. the projected financial information, anticipated growth rate, and market opportunity of Joby Aviation;

. the ability to obtain or maintain the listing of Joby Aviation common stock and Joby Aviation warrants on NYSE following the Business
Combination;

« our public securities potential liquidity and trading;

« ourability to raise financing in the future;

. our success in retaining or recruiting, or changes required in, our officers, key employees or directors following the completion of the

Business Combination;

. RTP officers and directors allocating their time to other businesses and potentially having conflicts of interest with RTP’s business or in
approving the Business Combination;

. the use of proceeds not held in the trust account or available to us from interest income on the trust account balance;
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related to such envi and

. the impact of the regulatory environment and complexities with
+ factors relating to the business, operations and financial performance of Joby and its subsidiaries, including:

«  the impact of the COVID-19 pandemic;

«  the ability of Joby to maintain an effective system of internal controls over financial reporting;

«  the ability of Joby to grow market share in its existing markets or any new markets it may enter;

«  the ability of Joby to respond to general cconomic conditions;

«  the ability of Joby to manage its growth cffectively;

«  the ability of Joby to achieve and maintain profitability in the future;

«  the ability of Joby to access sources of capital to finance operations and growth;

«  the success of strategic relationships with third parties; and

«  other factors detailed under the section entitled “Risk Factors.”

The forward-looking statements contained in this proxy and in any incorporated by reference in this proxy
statement/prospectus are based on current expectations and beliefs concerning future developments and their potential effects on us or Joby. There can be
no assurance that future developments affecting us or Joby will be those that RTP or Joby have antici These forward-looking involve a
number of risks, uncertainties (some of which are beyond RTP’s control or the control of Joby) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are
not limited to, those factors described under the heading “Risk Factors” beginning on page 34 of this proxy statement/prospectus. Should one or more of
these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected
in these forward-looking statements. RTP and Joby undertake no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise, except as may be required under applicable securities laws.

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

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 and Warrant Holders Meeting, including with respect to the proposed Business
Combination. The following questions and answers do not include all the information that is imp; to RTP’s sharcholders and Public Warrant
Holders. RTP urges shareholders and Public Warrant Holders 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 Combi and the voting p Sfor the

extraordinary general meeting and Warrant Holders Meeting, which will be held at 12:00 p.m., Eastern Time and 12:30 p.m., Eastern Time, respectively,
on August 5, 2021, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live

webcast at https://www.cstproxy. 2021. You will be permitted to attend the ex inary general meeting and/or the
Warrant Holders Meeting i person at the offices of Skadden, Arps, Slate, Meagher & Flom LLP only to the extent consistent with, or permitied by,
law and directives of public health authorities. Based on current guidance, we do not anticipate being able to 1o

Public Warrant Holders who wish to attend in person, and we strongly urge you to attend the extraordinary general meeting and/or the Warrant Ilnldm s
Meeting virtually. To participate in the extraordinary general meeting and/or Warrant Holders Meeting, visit
https://www.cstproxy.com/reinventtechnologypartners/2021 and enter the control number included on the extraordinary general meeting proxy card
and/or the Warrant Holders Meeting proxy card (collectively, the “proxy cards”), as applicable. You may register for the meeting as early 9:00 a.m.,
Eastern Time, on July 29, 2021. If you hold your shares and/or Public Warrants through a bank, broker or other nominee, you will need to take additional
steps to participate in the meeting, as described in this proxy statement/prospectus.

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

A:  RTP sharcholders are being asked to consider and vote upon, among other proposals, a proposal to approve and adopt the Merger Agreement and
approve the Business Combination. The Merger Agreement provides for, among other things, the merger of Merger Sub with and into Joby, with
Joby surviving the merger as a wholly owned subsidiary of Joby Aviation, in accordance with the terms and subject to the conditions of the Merger
Agreement as more fully described in this proxy A copy of the Merger Agreement is attached to this proxy
statement/prospectus as Annex A and you are encouraged to read it in its entirety. See the section entitled “BCA Proposal” for more detail.

As a condition to the Merger, RTP will change its jurisdiction of incorporation by effecting a deregistration under the Cayman Islands Companies Act
and a domestication under Section 388 of the DGCL, pursuant to which RTP’s jurisdiction of incorporation will be changed from the Cayman Islands
to the State of Delaware. As a result of and upon the effective time of the Domestication, (1) each then issued and outstanding RTP Class A ordinary
shares will convert automatically, on a one-for-one basis, into a share of Joby Aviation common stock; (2) each of the then issued and outstanding
RTP Class B ordinary shares will convert automatically, on a one-for-one basis, into a share of Joby Aviation common stock; (3) cach then issued and
outstanding RTP warrant will convert automatically into a Joby Aviation warrant, pursuant to the Warrant Agreement; and (4) each then issued and
outstanding RTP unit will separate automatically into one share of Joby Aviation common stock, on a one-for-one basis, and one-fourth of one Joby
Aviation warrant. See “Domestication Proposal” for additional information.

Sharcholders of RTP will also be asked to consider and vote upon certain other proposals at the extraordinary general meeting, including proposals to
approve material differences between RTP’s Amended and Restated Memorandum and Articles of iation (the “Cayman Cq

Documents”) and the proposed certificate of incorporation and bylaws of Joby Aviation (the “Proposed Organizational Documents”). Please see “What
amendments will be made to the current constitutional documents of RTP?” and “What proposals are shareholders of RTP being asked to vote upo?”
below.
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RTP’s Public Warrant Holders are being asked to consider and vote upon the Warrant Amendment Proposal to amend the terms of the Warrant
Agreement, such that the exercise period for the warrants will commence 30 days after the first date on which RTP completes the Business
Combination (such the “Warrant ” and such proposal the “Warrant Amendment Proposal”). A copy of the Warrant
Amendment is attached to this proxy statement/prospectus as Annex E and you are encouraged to read it in its entirety. See the section entitled
“Warrant Holder Proposal 1: The Warrant Amendment Proposal.”

RTP’s Public Warrant Holders are also being asked to consider and vote upon, if presented, the Warrant Holders Adjournment Proposal to adjourn the
Warrant Holders Meeting to a later date or dates, including, if necessary, to permit further solicitation and vote of proxies in the event that there are
insufficient votes for the approval of the Warrant Amendment Proposal (the “Warrant Holders Adjournment Proposal” and together with the Warrant
Amendment, the “Warrant Holder Proposals™). See the section entitled “Warrant Holder Proposal 2: The Warrant Holders Adjournment Proposal””
THE VOTE OF SHAREHOLDERS AND PUBLIC WARRANT HOLDERS IS IMPORTANT. SHAREHOLDERS AND PUBLIC
WARRANT HOLDERS ARE ENCOURAGED TO VOTE AS SOON AS POSSIBLE AFTER CAREFULLY REVIEWING THIS PROXY
STATEMENT/PROSPECTUS, INCLUDING THE ANNEXES AND THE ACCOMPANYING FINANCIAL STATEMENTS OF RTP AND
JOBY, CAREFULLY AND IN ITS ENTIRETY.

What proposals are shareholders of RTP being asked to vote upon?
At the extraordinary general meeting, RTP is asking holders of ordinary shares to consider and vote upon:
+ aproposal to approve by ordinary resolution and adopt the Merger Agreement (the “BCA Proposal”);

. a proposal to approve by special resolution the Domestication (the “Domestication Proposal”);

+ the following six separate Is (col y, the “Organizational Documents Proposals™ to approve by special resolution the following
material differences between the Cayman Constitutional Documents and the Proposed Organizational Documents:

+  to authorize the change in the authorized capital stock of RTP from (i) 500,000,000 RTP Class A ordinary shares, 50,000,000 RTP
Class B ordinary shares and 5,000,000 preferred shares, each par value $0.0001 per share, to (ii) 1,400,000,000 shares of Joby
Aviation common stock and 100,000,000 shares of Joby Aviation preferred stock;

+ to authorize the board of directors of Joby Aviation (the “Board”) to issue any or all shares of Joby Aviation preferred stock in one or
more classes or series, with such terms and conditions as may be expressly determined by the Board and as may be permitted by the
DGCL;

*  to divide the Board into thre:
term;

s with only one class of directors being elected in cach year and cach class serving a three-year

*  to authorize the adoption of Delaware as the exclusive forum for certain stockholder litigation;

«  to authorize the election not to be governed by Section 203 of the DGCL and, instead, be governed by a provision substantially similar
to Section 203 of the DGCL; and

«  to authorize all other changes in connection with the replacement of the Cayman Constitutional Documents with the Proposed
Certificate of Incorporation and Proposed Bylaws in connection with the consummation of the Business Combination (copies of which
are attached to this proxy statement/prospectus as Annex C and Annex D, respectively), including (1) changing the corporate name
from “Reinvent Technology Partners” to “Joby Aviation, Inc.,” (2) making Joby Aviation’s corporate existence perpetual,

(3) removing certain provisions related to RTP’s status as a blank check company that will no longer be applicable upon
consummation of the Business Combination and (4) imposing a certain limit on the voting power of Joby Aviation capital stock owned
by non-U.S. citizens, all of which RTP’s board of directors believes is necessary to adequately address the needs of Joby Aviation after
the Business Combination;
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. a proposal to approve by ordinary resolution the election of directors to serve staggered terms, who, upon consummation of the
Business Combination, will be the directors of Joby Aviation (the “Director Election Proposal”);

«  aproposal to approve by ordinary resolution, for purposes of complying with the applicabl isions of NYSE Listing Rule 312.03, the
issuance of Joby Aviation common stock to (a) the PIPE Investors, including the Sponsor Rclalcd PIPE Investors and the Joby PIPE
Investors, pursuant to the PIPE Investment and (b) the Joby Aviation stockholders (including the holder of the Uber Note) pursuant to the

Merger Agreement (the “Stock Issuance Proposal”);

. a proposal to approve by ordinary resolution the Joby Aviation, Inc. 2021 Incentive Award Plan, a copy of which is attached to this proxy
statement/prospectus as Annex F (the “Incentive Award Plan Proposal”);

« aproposal to approve by ordinary resolution the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan, a copy of which is attached to this
proxy statement/prospectus as Annex G (the “ESPP Proposal™); and

. a proposal to approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation
and vote of proxies in the event that there are insufficient votes for the approval of one or more proposals at the extraordinary general
meeting (the “Adjournment Proposal”).

If RTP’s sharcholders do not approve each of the Condition Precedent Proposals, then unless certain conditions in the Merger Agreement are waived
by the applicable parties to the Merger Agreement, the Merger Agreement could terminate and the Business Combination may not be

See the sections entitled “BCA Proposal,” “D ication Proposal,” “O, D Proposals,” “Director Election Proposal,” “Stock
Issuance Proposal,” “Incentive Award Plan Proposal,” “ESPP Proposal” and “Adjournment Proposal.”

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

After careful consideration, RTP’s board of directors has determined that the BCA Proposal, the Domestication Proposal, each of the
Organizational Documents Proposals, the Director Election Proposal, the Stock Issuance Proposal, the Incentive Award Plan Proposal, the
ESPP Proposal and the Adjournment Proposal are in the best interests of RTP and its shareholders, and unanimously recommends that you
vote or give instruction to vote “FOR” each of those proposals, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,

herself or themselves in determining to that shareholders vote for the In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and
Executive Officers in the Business Combination™ for a further di ion of these i

‘Why is RTP holding the Warrant Holders Meeting?

RTP is holding the Warrant Holders Meeting to seek approval from the Public Warrant Holders to amend the Warrant Agreement to provide that the
exercise period for the warrants will commence 30 days after the first date on which RTP completes the Business Combination. A summary of the
‘Warrant Amendment Proposal is set forth in the section entitled “Warrant Holder Proposal 1: The Warrant Amendment Proposal” of this proxy
statement/prospectus and a complete copy of the Amendment to the Warrant Agreement is attached hereto as Annex E.
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The board of directors of RTP believes it is in the best interests of RTP and the warrant holders that the warrants be exercisable 30 days after the

letion of the Business Combination. By allowing the warrant holders to exercise the warrants 30 days after the completion of the Business
Combination (as opposed to the later of 12 months from the closing of RTP’s initial public offering or 30 days after the completion of a business
combination), RTP is providing the warrant holders with the opportunity to realize any upside potential earlier. If the warrants are exercised or
redeemed by RTP pursuant to the Warrant Agreement, RTP would also have more certainty as to its capital structure as the warrants would no longer
be outstanding. See also “Risk Factors—Risks Related to the Business Combination and RTP—Pursuant to the terms of the Warrant Amendment, the
warrants will become exercisable, and we will have the ability to redeem the warrants (subject to certain conditions), at any time commencing on the
date that is 30 days after the completion of the Business Combination.”

In addition, at the Warrant Holders Meeting, the Public Warrant Holders will also be asked to approve a proposal to approve the adjournment of the
Warrant Holders Meeting to a later date or dates, including, if necessary, to permit further solicitation and vote of proxies in the event that there are
insufficient votes for the approval of the Warrant Amendment Proposal. This is referred to herein as the Warrant Holders Adjournment Proposal. This
proposal will only be presented at the Warrant Holders Meeting if there are not sufficient votes to approve the Warrant Amendment Proposal.

‘What proposals are Public Warrant Holders being asked to vote upon?
At the Warrant Holders Meeting, the Public Warrant Holders are being asked to vote on the following Warrant Holder Proposals:

. a proposal to amend the Warrant Agreement such that the exercise period for the warrants will commence 30 days after the first date on
which RTP completes the Business Combination; and

+ aproposal to approve the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to permit further solicitation and
vote of proxies in the event that there are insufficient votes for the approval of the Warrant Amendment Proposal.

RTP will hold the Warrant Holders Meeting to consider and vote upon these prop This proxy ‘prosp contains imp:
information about the Warrant Amendment and the other matters to be acted upon at the Warrant Holders Meeting. Public Warrant Holders of RTP
should read it carefully.

After careful consideration, RTP’s board of directors has determined that the Warrant Amendment Proposal and Warrant Holders
Adjournment Proposal are in the best interests of RTP and its Public Warrant Holders, and unanimously recommends that you vote or give
instruction to vote “FOR” each of those proposals, if presented to the Warrant Holders Meeting.

Are the proposals conditioned on one another?

Yes. The Business Combination is conditioned on the approval of each of the Condition Precedent Proposals at the extraordinary general meeting.
Each of the Condition Precedent Proposals is cross-conditioned on the approval of each other. The Warrant Amendment Proposal is conditioned
upon the approval of each of the Condition Precedent Proposals.

However, the Condition Precedent Proposals are not conditioned upon the approval of the Warrant Amendment Proposal. Accordingly, the Business
Combination can be completed even if the Warrant Amendment Proposal is not approved. The Adjournment Proposal and the Warrant Holders
Adjournment Proposal are not conditioned upon the approval of any other proposal.
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‘Why is RTP proposing the Business Combination?

RTP was organized to effect a merger, share exchange, asset isition, share purchase, ization or similar business combination, with one or
more businesses or entities.

Joby has spent more than a decade designing and testing a pilotedall-electric aircraft that can takeoff and land vertically, while cruising like a
traditional airplane. The aircraft is quiet when taking off, near silent when flying overhead and is designed to transport a pilot and four passengers at
speeds of up to 200 mph, with a maximum range of 150 miles on a single charge. The low noise enabled by the all-electric powertrain will allow the
aircraft to operate around dense, urban areas while blending into the background noise of cities. With more than 1,000 successful test flights already
completed, and to Joby’s knowledge the only electric vertical takeoff and landing (eVTOL) developer to agree to a G-1 certification basis to date, Joby
believes its aircraft will be the first of its kind to earn airworthiness certification from the Federal Aviation Administration (FAA).

Based on its due diligence investigations of Joby and the industry in which it operates, including the financial and other information provided by Joby
in the course of RTP’s due diligence investigations, the RTP board of directors (the “RTP Board™) believes that the Business Combination with Joby
is in the best interests of RTP and its shareholders and presents an opportunity to increase shareholder value. However, there is no assurance of this.
See “BCA Proposal — RTP’s Board of Directors’ Reasons for the Business Combinatiort for additional information.

Although the RTP Board believes that the Business Combination with Joby presents a unique business combination opportunity and is in the best
interests of RTP and its sharcholders, the RTP Board did consider the following potentially material negative factors in arriving at that conclusion:

«  Potential Inability to Complete the Merger. The RTP Board considered the possibility that the Business Combination may not be
completed and the potential adverse consequences to RTP if the Business Combination is not completed, in particular the expenditure
of time and resources in pursuit of the Business Combination and the loss of the opportunity to participate in the transaction. They
considered the uncertainty related to the Closing primarily outside of the control of the parties to the transaction, including the need for
antitrust approval. Moreover, if RTP does not obtain shareholder approval at the extraordinary general meeting, RTP is obligated to
hold additional extraordinary general meetings to vote on the Condition Precedent Proposals until the earlier of (x) such shareholder
approval being obtained and (y) August 18, 2021, which is 3 business days prior to August 23, 2021, the date on which the Merger
Agreement may be terminated if RTP has not completed a business combination (under the Merger Agreement, the extraordinary
general meeting shall not be held later than 3 business days prior to such date). This could limit RTP’s ability to seek an alternative
business combination that RTP shareholders may prefer after such initial vote. The Merger Agreement also includes an exclusivity
provision that prohibits RTP from soliciting other initial business combination proposals, which restricts RTP’s ability to consider
other potential initial business combinations until the earlier of the termination of the Merger Agreement or the consummation of the
Business Combination.

In addition, the RTP Board considered the risk that the current public shareholders of RTP would redeem their public shares for cash in
connection with consummation of the Business Combination, thereby reducing the amount of cash available to Joby Aviation following
the consummation of the Business Combination and potentially requiring Joby to waive the condition under the Merger Agreement
requiring that the funds in the trust account (after giving effect to redemptions but before the payment of deferred underwriting
commissions or transaction expenses of RTP or Joby), together with the PIPE Investment Amount and the Uber Note Amount, is equal
to or exceeds $1.0 billion, in order for the Business Combination to be consummated. As of March 31, 2021, without giving effect to
any future redemptions that may oceur, the trust account had approximately $690,021,213 invested in U.S. Treasury securities and
money market funds that invest in U.S. government securities.
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Joby’s Business Risks. The RTP Board considered that RTP shareholders would be subject to the execution risks associated with
Joby Aviation if they retained their public shares following the Closing, which were different from the risks related to holding public
shares of RTP prior to the Closing. In this regard, the RTP Board considered that there were risks associated with successful
implementation of Joby Aviation’s long term business plan and strategy and Joby Aviation realizing the anticipated benefits of the
Business Combination on the timeline expected or at all, including due to factors outside of the parties’ control, such as the potential
negative impact of the COVID-19 demic and related ic uncertainty. The RTP Board considered that the failure of any
of these activities to be completed successfully may decrease the actual benefits of the Business Combination and that RTP
shareholders may not fully realize these benefits to the extent that they expected to retain the public shares following the completion of
the Business Combination. For an additional description of these risks, please see “Risk Factors.”

Post-Business Combination Corporate Governance. The RTP Board considered the corporate governance provisions of the Merger
Agreement, the Sponsor Agreement and the Proposed Organizational Documents and the effect of those provisions on the governance
of Joby Aviation following the Closing. Given that the existing stockholders of Joby will collectively control shares representing a
majority of Joby Aviation’s outstanding shares of common stock upon completion of the Business Combination, and that the board of
directors of Joby Aviation will be classified following the Closing pursuant to the terms of the Proposed Organizational Documents,
the existing stockholders of Joby may be able to elect future directors and make other decisions (including approving certain
transactions involving Joby Aviation and other corporate actions) without the consent or approval of any of RTP’s current

holders, directors or team. See the section entitled “Organizational Documents Proposals™ for detailed discussions of
the terms and conditions of the Proposed Organizational Documents. In addition, the Sponsor will have the right to designate a
Class 111 director to the board of directors of Joby Aviation for the first and second terms of the Class III directors. The RTP Board was
aware that such right is not generally available to shareholders of RTP, including shareholders that may hold a large number of shares.
See “—Related Agreements” for detailed discussions of the terms and conditions of the Sponsor Agreement.

Limitations of Review. The RTP Board considered that they were not obtaining an opinion from any independent investment banking
or accounting firm that the price RTP is paying to acquire Joby is fair to RTP or its shareholders from a financial point of view. In
addition, the RTP senior management and RTP’s outside counsel reviewed only certain materials in connection with their due
diligence review of Joby. Accordingly, the RTP Board considered that RTP may not have properly valued such business.

No Survival of Remedies for Breach of Representations, Warranties or Covenants of Joby. The RTP Board considered that the
terms of the Merger Agreement provide that RTP will not have any surviving remedies against Joby after the Closing to recover for
losses as a result of any inaccuracies or breaches of the Joby i arranties or set forth in the agreement. As a
result, RTP shareholders could be adversely affected by, among other things, a decrease in the financial performance or worsening of
financial condition of Joby prior to the Closing, whether determined before or after the Closing, without any ability to reduce the
number of shares to be issued in the Business Combination or recover for the amount of any damages. The RTP Board determined that
this structure was appropriate and customary in light of the fact that several similar transactions include similar terms and the current
stockholders of Joby will be the majority stockholders in Joby Aviation.

Litigation. The RTP Board considered the possibility of litigation challenging the Business Combination or that an adverse judgment
granting permanent injunctive relief could enjoin consummation of the Business Combination.
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+  Fees and Expenses. The RTP Board considered the fees and expenses associated with completing the Business Combination.

+ Diversion of The RTP Board considered the potential for diversion of management and employ
period prior to the completion of the Business Combination, and the potential negative effects on Joby’s business.

ttention during the

+  No Third-Party Valuation. The RTP Board considered the fact that a third-party valuation or fairness opinion has not been obtained
in connection with the Business Combination.

In addition to considering the factors described above, the RTP Board also considered other factors, including, without limitation:

Interests of RTP’s Directors and Executive Officers The RTP Board considered the potential additional or different interests of RTP’s
directors and executive officers, as described in the section entitled “—Interests of RTP’s Directors and Executive Officers in the Business
Combination.” However, the RTP Board concluded that the potentially disparate interests would be mitigated because (i) certain of these
interests were disclosed in the prospectus for RTP’s initial public offering and are included in this proxy statement/prospectus, (ii) these
disparate interests would exist with respect to a business combination by RTP with any other target business or businesses and (iii) a
significant portion of the consideration to RTP’s directors and executive officers was structured to be realized based on the future
performance of the Joby Aviation common stock. In addition, RTP’s independent directors reviewed and considered these interests during
their eval of the Business Combination and in i ly approving the Merger tand the related ag; and the
transactions contemplated thereby, including the Business Combination.

Role of Morgan Stanley and Allen & Co. The RTP Board considered: the fact that Morgan Stanley, as sole-bookrunning manager in RTP’s
initial public offering, would receive approximately $24.2 million for deferred underwriting commissions upon completion of the Business
Combination; the fact that Morgan Stanley and Allen & Co. would be paid pursuant to their engagement letters with Joby in their respective
roles as financial advisors to Joby in connection with the Business Combination; the fact that Morgan Stanley and Allen & Co. were also
serving as co-placement agents to RTP in connection with the PIPE Investment (although not receiving a separate fee for that work); and the
existing investment by Allen & Co. and certain of its employees in Joby.

Other Risk Factors. The RTP Board considered various other risk factors associated with the business of Joby or the Business Combination,
as described in the section entitled “Risk Factors” appearing elsewhere in this proxy statement/prospectus.

These factors are discussed in greater detail in the section entitled ‘BCA Proposal—RTP’s Board of Director’s Reasons for the Business

Combination,” as well as in the sections entitled “Risk Factors—Risks Related to Joby’s Business and Industry.”

What will Joby Stockholders receive in return for RTP’s acquisition of all of the issued and outstanding equity interests of Joby?

At the effective time of the Merger, among other things, all outstanding shares of Joby capital stock, including those issuable upon conversion of the
Joby Warrants (excluding the capital stock of Joby issued pursuant to the Note Conversion), as of immediately prior to the effective time of the

Merger, and, together with shares of Joby common stock reserved in respect of Joby Awards outstanding as of immediately prior to the effective

time of the Merger that will be converted into awards based on Joby Aviation common stock, will be cancelled in exchange for the right to receive,
or the reservation of, an aggregate of 500,000,000 shares of Joby Aviation common stock (at a deemed value of $10.00 per share), which, in the case
of Joby Awards, will be shares underlying awards based on Joby Aviation common stock, representing a pre-transaction equity value of Joby of
$5.0 billion (such total number of shares of Joby Aviation common

XV



Table of Contents

stock, the “A te Merger Consideration™). ifically, (i) each share of Joby common stock will be canceled and converted into the right to
receive a number of shares of Joby Aviation common stock equal to the quotient obtained by dividing (x) the Aggregate Merger Consideration by

(y) the number of aggregate fully diluted number of shares of Joby common stock (“Exchange Ratio™), and (ii) each share of Joby Series Seed-1
Preferred Stock, Joby Series Seed-2 Preferred Stock, Joby Series A Preferred Stock, Joby Series B Preferred Stock and Joby Series C Preferred Stock
will be canceled and converted into lhe right to receive a number of shares of Joby Aviation common stock equal to the Exchange Ratio. The portion
of the ate Merger C d il the conversion of the Joby Awards is calculated assuming that all Joby Aviation Options are
net-settled (although Joby Aviation Options may by their terms be cash-settled, resulting in additional dilution). The Aggregate Merger Consideration
does not take into account certain additional issuances which may be made under the terms of the Merger Agreement, including: (i) to the Joby PIPE
Investors pursuant to the PIPE Investment which may be made under the terms of the respective Subscription Agreements, (ii) to Joby management
and employees pursuant to the Joby Aviation, Inc. 2021 Incentive Award Plan or the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan or

(iii) to the holder of the Uber Note, in each case as more fu]ly described elsewh in this proxy For further details, see “BCA
Proposal — The Merger —C Merger Ce ion.”

‘What is the value of the consideration to be received in the Merger?

The exact value of the consideration to be received by holders of equity interests of Joby at the Closing will depend on the price of RTP ordinary
shares as of such time and the aggregate fully diluted number of shares of Joby common stock as of such time, and will not be known with certainty
until the Closing.

For informational purposes only, assuming (i) a purchase price of $5.0 billion, (ii) aggregate fully diluted number of shares of Joby common stock as
of Closing of 144,073,387 (and a resulting Exchange Ratio of approximately 3.4705) and (iii) a market price of RTP ordinary shares of $9.94 per
share (based on the closing price of RTP ordinary shares on the NYSE on July 13, 2021), if the Closing had occurred on June 8, 2021, then, giving
effect to the Domestication, each share of Joby capital stock would have been canceled and converted into the right to receive 500,000,000 shares of
Joby Aviation common stock with an aggregate market value (based on the market price of RTP ordinary shares as of such date) of approximately
$4.97 billion.

‘We have provided the above calculations for informational purposes only based on the assumptions set forth above. The actual Exchange Ratio will be
determined at the Closing pursuant to the formula and terms set forth in the Merger Agreement. The aggregate fully diluted number of shares of Joby
common stock as of Closing, and the market price of RTP ordinary shares assumed for purposes of the foregoing illustration are each subject to
change, and the actual values for such inputs at the time of the Closing could result in the actual Exchange Ratio and the value of the consideration to
be received by holders of equity interests in Joby being more or less than the amounts reflected above. We urge you to obtain current market
quotations for RTP ordinary shares.

The 69,000,000 shares of Joby Aviation common stock into which the 69,000,000 RTP Class A ordinary shares collectively held by RTP’s public
shareholders will automatically convert in connection with the Merger (as a direct result of the Domestication), if unrestricted and freely tradable,
would have had an aggregate market value of approximately $685.9 million based upon the closing price of $9.94 per share on the NYSE on July 13,
2021, the most recent practicable date prior to the date of this proxy statement/prospectus. The 17,250,000 Joby Aviation warrants into which the
17,250,000 Public Warrants will automatically convert in connection with the Merger (as a direct result of the Domestication), if unrestricted and
freely tradable, would have had an aggregate market value of approximately $29.8 million based upon the closing price of $1.73 per warrant on the
NYSE on July 13, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus. Based on the above assumed prices, the
aggregate value RTP public shareholders and Public Warrant Holders will receive with the Business Combination and
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related transactions is approximately $715.7 million. The 17,130,000 shares of Joby Aviation common stock into which the 17,130,000 Founder
Shares held by the Sponsor will automatically convert in connection with the Merger (as a direct result of the Domestication), if unrestricted, fully
vested and freely tradable, would have had an aggregate market value of approximately $170.3 million based upon the closing price of $9.94 per share
on the NYSE on July 13,2021, the most recent practicable date prior to the date of this proxy statement/prospectus. The 120,000 shares of Joby
Aviation common stock into which the 120,000 Founder Shares held by RTP’s independent directors will automatically convert in connection with the
Merger (as a direct result of the Domestication), if unrestricted and freely tradable, would have had an aggregate market value of approximately $1.2
million based upon the closing price of $9.94 per share on the NYSE on July 13, 2021, the most recent practicable date prior to the date of this proxy
statement/prospectus. The 11,533,333 Joby Aviation warrants into which the 11,533,333 private placement warrants held by the Sponsor will
automatically convert in connection with the Merger (as a direct result of the Domestication), if unrestricted and freely tradable, would have had an
market value of i ly $19.9 million based upon the closing price of $1.73 per warrant on the NYSE on July 13, 2021, the most
recent practicable date prior to the date of this proxy statement/prospectus. The Sponsor Related PIPE Investors have subscribed for $115,000,000 of
the PIPE Investment, for which they will receive up to 11,500,000 shares of Joby Aviation common stock, which, if unrestricted and freely tradable,
would have had an aggregate market value of approximately $114.3 million based upon the closing price of $9.94 per share on the NYSE on July 13,
2021, the most recent practicable date prior to the date of this proxy statement/prospectus. Based on the current price, the aggregate value Sponsor and
related parties will receive with the Business C ination and related ions is i $304.5 million, of which approximately
$170.3 million will be subject to a lock-up and price vesting.

‘What equity stake will current RTP shareholders and Joby Stockholders hold in Joby Aviation i i after the ion of the
Business Combination?

As of the date of this proxy statement/prospectus, there are 86,250,000 ordinary shares issued and outstanding, which includes the 17,250,000
Founder Shares held by the Sponsor and RTP’s independent directors and 69,000,000 public shares. As of the date of this proxy

there is an of 28,783,333 warrants, which includes the 11,533,333 private placement warrants held by
the Sponsor and 17,250,000 Public Warrants. Each whole warrant entitles the holder thereof to purchase one RTP Class A ordinary share and,
following the Domestication, will entitle the holder thereof to purchase one share of Joby Aviation common stock. Therefore, as of the date of this
proxy statement/prospectus (without giving effect to the Business Combination), the RTP fully diluted share capital would be 115,033,333,

It is anticipated that, immediately following the Merger and related transactions, (1) existing public shareholders of RTP will own approximately
10.65% of outstanding Joby Aviation common stock, (2) existing stockholders of Joby (including the Joby PIPE Investors) will own approximately
75.35% of outstanding Joby Aviation common stock (inclusive of shares of Joby Aviation common stock issuable in respect of the Uber Note), (3) the
Sponsor and related parties (including the Sponsor Related PIPE Investors) and the current independent directors of RTP will collectively own 4.44%
of outstanding Joby Aviation common stock (assuming the 17,130,000 shares of Joby Aviation common stock converted from RTP Class B ordinary
shares held by the Sponsor were fully vested), and (4) the Third Party PIPE Investors will own approximately 9.56% of outstanding Joby Aviation
common stock. These percentages assume (i) that no public shareholders of RTP exercise their redemption rights in connection with the Merger,

(ii) that Joby Aviation issues, or reserves in respect of Joby Awards outstanding as of immediately prior to the effective time of the Merger that will

be converted into awards based on Joby Aviation common stock, an aggregate of 500,000,000 shares of Joby Aviation common stock as the
Aggregate Merger Consideration pursuant to the Merger Agreement, (iii) that the awards based on Joby Aviation common stock have not been vested
(and therefore, the number of shares reserved in respect of such awards as part of the Aggregate Merger Consideration is excluded from the calculation
of the foregoing percentages), (iv) that Joby Aviation
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(O]

3)

issues 83,500,000 shares of Joby Aviation common stock to the PIPE Investors pursuant to the PIPE Investment, and (v) that Joby Aviation issues
7,690,169 shares of Joby Aviation common stock to the holder of the Uber Note (as defined in the Merger Agreement). The Third Party PIPE
Investors have agreed to purchase 61,900,000 shares of Joby Aviation common stock, at $10.00 per share, for approximately $619 million of gross
proceeds. The Sponsor Related PIPE Investors have agreed to purchase 11,500,000 shares of Joby Aviation common stock, at $10.00 per share, for
approximately $115 million of gross proceeds. The Joby PIPE Investors have agreed to purchase 10,100,000 shares of Joby Aviation common stock,
at $10.00 per share, for approximately $101 million of gross proceeds. If the actual facts are different from these assumptions, the percentage
ownership retained by RTP’s existing shareholders in the combined company will be different.

The following table i varying hip levels in Joby Aviation i ly ing the ion of the Business Combination
based on the assumptions above.

Share Ownership in Joby Aviation

No Maximum fons (1
Percentage Percentage
of of
Number of Outstanding Number of Outstanding
Shares Shares Shares Shares
Joby Aviation Stockholders (2) 487,978,779 83.04 487,978,779 7535
RTP’s public sharcholders 69,000,000 10.65 8,999,726 1.53
Sponsor, its related parties and RTP independent directors (3) 28,750,000 4.44 28,750,000 4.89
Third Party PIPE Investors 61,900,000 9.56 61,900,000 10.53
Total 647,628,779 100.00 587,628,505 100.00

Assumes additional redemptions of 60,000,274 Class A public shares of RTP in connection with the Business Combination at approximately $10.00

per share based on trust account figures as of March 31, 2021.

Includes (a) 470,188,611 shares expected to be issued to existing Joby common and preferred shareholders (including holders of the Joby Warrants,
which will convert into Joby capital stock immediately prior to the Business Combination), 9,268,122 shares of which are subject to repurchase
related to early exercised stock options and unvested restricted stock awards (of which 507,560 are restricted stock awards), (b) 10,100,000 shares
subscribed for by the Joby PIPE Investors and (c) 7,690,169 shares expected to be issued to the holder of the Uber Note. These share amounts may
not sum due to rounding.

Includes 17,130,000 shares held by the Sponsor (the “Sponsor Shares™) (assuming such shares were fully vested), 11,500,000 shares subscribed for
by the Sponsor Related PIPE Investors and 120,000 shares held by the current independent directors of RTP. The Sponsor Shares are subject to a
vesting schedule with 20% of the Sponsor Shares vesting in tranches when the VWAP of the Joby Aviation common stock is greater than $12.00,
$18.00, $24.00, $32.00 and $50.00 for any 20 trading days within a period of 30 trading days. After 10 years following the Closing, the Sponsor
agrees to forfeit any Sponsor Shares which have not yet vested.

For further details, see “BCA Proposal — The Merger A Consideration— A Merger Consideration.”

‘What is the maximum number of shares that may be redeemed in order for RTP to satisfy the Minimum Cash Condition?

the PIPE is the number of shares that may be redeemed in order for RTP to satisfy the Minimum Cash
Condition is 60,000,274.

How has the announcement of the Business Combination affected the trading price of the RTP Class A ordinary shares?

On February 23, 2021, the trading date before the public of the Business Ci ination, RTP’s public units, Class A ordinary shares
and Public Warrants closed at $13.82, $12.94 and $4.05,
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respectively. On July 13, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus, RTP’s public units, Class A
ordinary shares and Public Warrants closed at $10.44, $9.94 and $1.73, respectively.

‘Will the Company obtain new financing in connection with the Business Combination?

Yes. The PIPE Investors have agreed to purchase in the aggregate approximately 83,500,000 shares of Joby Aviation common stock, for
approximately $835,000,000 of gross proceeds, in the PIPE Investment, a portion of which is expected to be funded by the Sponsor Related PIPE
Investors and Joby PIPE Investors. The PIPE Investment s contingent upon, among other things, the closing of the Business Combination. See
“BCA Proposal — Related s — Subscriptio

‘Why is RTP proposing the Domestication?

Our board of directors believes that there are significant advantages to us that will arise as a result of a change of RTP’s domicile to Delaware.
Further, RTP’s board of directors believes that any direct benefit that the DGCL provides to a corporation also indirectly benefits its stockholders,
who are the owners of the corporation. RTP’s board of directors believes that there are several reasons why a reincorporation in Delaware is in the
best interests of the Company and its shareholders, including, (i) the promi dictability and flexibility of the DGCL, (ii) Delaware’s well-

i principles of corp and (iii) the increased abllny for Dclawarc corporations to attract and retain qualified directors. Each
of the foregoing are discussed in greater detail in the section entitled “Domestication Proposal — Reasons for the Domestication.”

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

The approval of the Domestication Proposal is a condition to the closing of the Merger under the Merger Agreement. The approval of the
Domestication Proposal requires a special resolution under the Cayman Islands Companies Act, being the affirmative vote of holders of at least
two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thercon and who vote at the extraordinary general meeting. An
abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote
will not be counted towards the quorum requirement, as we believe all to the will be id ionary, or
count as a vote cast at the extraordinary general meeting.

‘What amendments will be made to the current constitutional documents of RTP?

The consummation of the Business Combination is conditioned, among other things, on the Domestication. Accordingly, in addition to voting on the
Business Combination, RTP’s shareholders are also being asked to consider and vote upon a proposal to approve the Domestication and replace
RTP’s Cayman Constitutional Documents, in each case, under the Cayman Islands Companies Act, with the Proposed Organizational Documents, in

each case, under the DGCL, which differ materially from the Cayman C i D in the ing respects:
The Cayman Constituti The Proposed O
Authorized Shares The Cayman Constitutional Documents authorize The Proposed Organizational Documents authorize
Organizational Documents 555,000,000 shares, consisting of 500,000,000 RTP 1,500,000,000 shares, consisting of 1,400,000,000
Proposal A) Class A ordinary shares, 50,000,000 RTP Class B shares of Joby Aviation common stock and
ordinary shares and 5,000,000 preferred shares. 100,000,000 shares of Joby Aviation preferred stock.
See paragraph 5 of the Existing Memorandum. See Article Fourth of the Proposed Certificate of
Incorporation.
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The Cayman C The Proposed O
Authorize the Board of Directors to The Cayman Constitutional Documents authorize the  The Proposed Organizational Documents authorize the
Issue Preferred Stock Without issuance of 5,000,000 preferred shares with such
der Consent (Organizati ignation, rights and p
Documents Proposal B)

as may be
determined from time to time by RTP’s board of

directors. Accordingly, RTP’s board of directors is
empowered under the Cayman Constitutional
Documents, without sharcholder approval, to issue
preferred shares with dividend, liquidation,
redemption, voting or other rights which could
adversely affect the voting power or other rights of the
holders of ordinary shares (except to the extent it may
affect the ability of RTP to carry out a conversion of
RTP Class B ordinary shares on the Closing Date, as
contemplated by the Existing Articles).

Board to issue all or any shares of preferred stock in
one or more series and to fix for each such series such
voting powers, full or limited, and such designations,

and relative, participati

optional or
other special rights and such qualifications, limitations

or restrictions thereof, as the Board may determine.

See paragraph 5 of the Existing Memorandum and

See Article Fifth, subsection (B) of the Proposed
Articles 3 and 17 of the Existing Articles. Certificate of Incorporation.
Classified Board (Organizational The Cayman Constitutional Documents provide that  The Proposed Organizational Documents provide that
Documents Proposal C) RTP board of directors shall be composed of one the Board be divided into three classes with only one
class. class of directors being elected in each year and each
class serving a three-year term.
See Article 29 of the Existing Articles.

ee Article Seventh of the Proposed Certificate of
Incorporation.

Exclusive Forum (Organizational The Cayman Constitutional Documents do not contain

Documents Proposal D) a provision adopting an exclusive forum for certain

The Proposed Organizational Documents adopt
shareholder litigation.

Delaware as the exclusive forum for certain
stockholder litigation.

See Article Twelfth of the Proposed Certificate of
Takeovers by Interested Stockholders

Incorporation.
The Cayman Constitutional Documents do not provide  The Proposed Organizational Documents will have
(Organizational Documents Proposal E) restrictions on takeovers of RTP by a related Joby Aviation elect not to be governed by Section 203
haret a business combinati

of the DGCL relating to takeovers by interested
stockholders but will provide other similar restrictions
‘ by ar resti

See Article Tenth of the Proposed Certificate of

Incorporation
xx
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Corporate Name (Organizational
Documents Proposal F)

Perpetual Existence (Organizational
Documents Proposal F)

Provisions Related to Status as Blank
Check Company (Organizational
Documents Proposal F)

Provisions Related to Limitation on
Non-U.S. Voting Power (Organizational
Documents Proposal F)

The Proposed O

The Cayman C

The Cayman Constitutional Documents provide that
the name of the company is “Reinvent Technology
Partners”

See paragraph 1 of the Existing Memorandum.

The Cayman Constitutional Documents provide that if
RTP does not consummate a business combination (as
defined in the Cayman Constitutional Documents)
September 21, 2022 (or December 21, 2022 if RTP
has exccuted a letter of intent, agreement in principle
or definitive agreement for an initial business
combination within 24 months from the closing of the
initial public offering but has not completed the initial
business combination within such 24-month period or
if such date is extended at a duly called extraordinary
general meeting, such later date), RTP will cease all

operations except for the purposes of winding up and

will redeem the public shares and liquidate RTP’s trust

account.

See Article 49 of the Cayman Constitutional
Documents.

The Cayman Constitutional Documents include
various provisions related to RTP’s status as a blank
check company prior to the consummation of a
business combination.

See Article 49 of the Cayman Constitutional
Documents.

The Cayman Constitutional Documents do not impose
a limit on the voting power of the outstanding capital

stock of RTP owned by non-U.S, citizens.

The Proposed Organizational Documents provide that
the name of the corporation will be “Joby Aviation,

See Article First of the Proposed Certificate of
Incorporation.

The Proposed Organizational Documents do not
include any provisions relating to Joby Aviation’s
ongoing existence; the default under the DGCL will
make Joby Aviation’s existence perpetual.

Default rule under the DGCL.

The Proposed Organizational Documents do not
include such provisions related to RTP’s status as a
blank check company, which no longer will apply
upon consummation of the Merger, as RTP will cease
to be a blank check company at such time

The Proposed Organizational Documents contain
certain provisions prohibiting non-U.S. citizens from
owning and/or controlling more than 25% of the
voting power of Joby Aviation capital stock.

See Sections 8.2 ~ 8.4 of the Proposed Bylaws.
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How will the Domestication affect my ordinary shares, warrants and units?

As aresult of and upon the effective time of the Domestication, (1) each of the then issued and outstanding RTP Class A ordinary shares, will
convert automatically, on a one-for-one basis, into a share of Joby Aviation common stock, (2) each of the then issued and outstanding RTP Class B
ordinary shares, will convert automatically, on a one-for-one basis, into a share of Joby Aviation common stock, (3) each then issued and outstanding
RTP warrants will convert automatically into a Joby Aviation warrant pursuant to the Warrant Agreement and (4) each then issued and outstanding
RTP units will separate automatically into one share of Joby Aviation common stock, on a one-for-one basis, and one-fourth of one Joby Aviation
warrant. See “Domestication Proposal” for additional information.

TS

‘What are the U.S. federal income tax of the

As discussed more fully under “U.S. Federal Income Tax Considerations” it is intended that the Domestication will constitute a reorganization
within the meaning of Section 368(a)(1)(F) of the Code. Assuming that the Domestication so qualifies, and subject to the “passive foreign investment
company” (“PFIC”) rules discussed below and under “U.S. Federal Income Tax Considerations” U.S. Holders (as defined in “U.S. Federal Income
Tax Considerations™) will be subject to Section 367(b) of the Code and, as a result:

. A U.S. Holder whose RTP Class A ordinary shares have a fair market value of less than $50,000 on the date of the Domestication will not
recognize any gain or loss and will not be required to include any part of RTP’s carnings in income;

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

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

RTP does not expect to have significant cumulative carnings and profits, if any, on the date of the Domestication,

As discussed more fully under “U.S. Federal Income Tax Considerations” RTP believes that it is likely classified as a “passive foreign investment
company” (“PFIC”) for U.S. federal income tax purposes. In such case, notwithstanding the foregoing U.S. federal income tax consequences of the
Domestication, proposed Treasury Regulations under Section 1291(f) of the Code (which have a retroactive effective date), if finalized in their current
form, generally would require a U.S. Holder to recognize gain on the exchange of RTP Class A ordinary shares or warrants for Joby Aviation
common stock or warrants pursuant to the Domestication. Any such gain would be taxable income with no corresponding receipt of cash in the
Domestication. The tax on any such gain would be imposed at the rate applicable to ordinary income and an interest charge would apply based on a
complex set of rules. However, it is difficult to predict whether, in what form, and with what effective date, final Treasury Regulations under

Section 1291(f) of the Code may be adopted and how any such Treasury Regulauons would apply Imponantly however, U.S. Holders that make or
have made certain elections discussed further under “U.S. Federal Income Tax C i QFF Election and
Mark-to-Market Election” with respect to their RTP Class A
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ordinary shares are generally not subject to the same gain recognition rules under the currently proposed Treasury Regulations under Section 1291(f)
of the Code. Currently, there are no elections available with respect to RTP warrants, and the application of the PFIC rules to RTP warrants is unclear.
For a more complete discussion of the potential application of the PFIC rules to U.S. Holders as a result of the Domestication, see “U.S. Federal
Income Tax Considerations.”

Each U.S. Holder of RTP Class A ordinary shares or warrants is urged to consult its own tax advisor concerning the application of the PFIC rules,
including the proposed Treasury Regulations, to the exchange of RTP Class A ordinary shares and warrants for Joby Aviation common stock and
warrants pursuant to the Domestication.

Additionally, the Domestication may cause non-U.S. Holders (as defined in “U.S. Federal Income Tax Considerations’) to become subject to U.S.
federal income withholding taxes on any amounts treated as dividends paid in respect of such non-U.S. Holder’s Joby Aviation common stock after
the Domestication.

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

Do I have redemption rights?

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

ith the ing, a public , together with any affiliate of such public shareholder or any other person with whom such public
shareholder s 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 Sponsor and RTP’s independent directors have agreed to waive their redemption rights with respect to all of the Founder Shares in connection
with the ion of the Business Combination. The Founder Shares will be excluded from the pro rata calculation used to determine the
per-share redemption price.

How do I exercise my redemption rights?
If you are a public sharcholder and wish to exercise your right to redeem the public shares, you must:

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

ii. submit a written request to Continental, RTP’s transfer agent, that Joby Aviation redeem all or a portion of your public shares for cash; and
iii. deliver your public shares to Continental, RTP’s transfer agent, physically or electronically through The Depository Trust Company
(“DTC”).
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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 August 3, 2021 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

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

Holders of units must elect to separate the units into the underlying public shares and public warrants prior to exercising redemption rights
with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker or
bank that they elect to separate the units into the underlying public shares and public warrants, or if a holder holds units registered in its
own name, the holder must contact Continental, RTP’s 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 calculated 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 March 31, 2021, this would have amounted to
approximately $10.00 per issued and outstanding public share. However, the proceeds deposited in the trust account could become subject to the
claims of RTP’s creditors, if any, which could have priority over the claims of the public shareholders, regardless of whether such public shareholder
votes or, if they do vote, irrespective of if they vote for or against the BCA 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 BCA 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 until the deadline for exercising redemption
requests and thereafter, with RTP’s consent, until the time the vote is taken with respect to the BCA Proposal at the extraordinary general meeting. If
you deliver your shares for redemption to Continental, RTP’s transfer agent, and later decide prior to the extraordinary general meeting not to elect
redemption, you may request that RTP’s transfer agent return the shares (physically or electronically) to you. You may make such request by
contacting Continental, RTP’s 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, RTP’s transfer agent, prior to the vote taken on the
BCA 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, RTP’s 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, Joby Aviation 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 ion of the Business Combination. The redemption will take place following the Domestication and,
accordingly, it is shares of Joby Aviation common stock that will be i diately after ion 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.

If 1 am a holder of units, can I exercise redemption rights with respect to my units?

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
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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, RTP’s transfer agent, directly and
instruct them to do so. You are requested to cause your public shares to be d and delivered to Conti , RTP’s transfer agent, by 5:00 p.m.,
Eastern Time, on August 3, 2021 (two business days before the extraordinary general meeting) in order to exercise your redemption rights with respect
to your public shares.

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

It is expected that a U.S. Holder (as defined in ‘U.S. Federal Income Tax Considerations’) that exercises its redemption rights to receive cash from
the trust account in exchange for its Joby Aviation common stock will generally be treated as selling such Joby Aviation common stock resulting in
the recognition of capital gain or capital loss. There may be certain circumstances, however, in which the redemption may be treated as a
distribution for U.S. federal income tax purposes depending on the amount of Joby Aviation common stock that such U.S. Holder owns or is deemed
to own (including through the ownership of warrants). For a more complete discussion of the U.S. federal income tax considerations of an exercise
of redemption rights, see “U.S. Federal Income Tax Considerations”

Additi , because the D ication will occur i diately prior to the ion of any , U.S. Holders isi ion rights
will be subject to the potential tax consequences of Section 367 of the Code as well as the potential tax consequences of the U.S. federal income tax
rules relating to PFICs. The tax consequences of Section 367 of the Code and the PFIC rules are discussed more fully below under “U.S. Federal
Income Tax Considerations.”

All holders considering exercising redemption rights are urged to consult their tax advisor on the tax consequences to them of an exercise of
redemption rights, including the applicability and effect of U.S. federal, state, local and non-U.S. tax laws.

‘What happens to the funds deposited in the trust account after consummation of the Business Combination?

Following the closing of RTP’s initial public offering, a total of $690,000,000, comprised of proceeds from RTP’s 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 $690,021,213 and were
invested in U.S. government treasury bills with a maturity of 185 days or less or in money market funds investing solely in U.S. Treasuries and
meeting certain conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended. These funds will remain in the trust account,
except for the withdrawal of interest to fund RTP’s working capital requirements, subject to an annual limit of $500,000, and/or to pay taxes, if any,
until the earliest of (1) the letion of a business ion (including the closing of the Business Combination), (2) the redemption of any
public shares properly tendered in connection with a shareholder vote to amend the Cayman C ional to modify the sut or
timing of RTP’s obligation to redeem 100% of the public shares if it does not complete a business combination by September 21, 2022 (or
December 21, 2022 if RTP has executed a letter of intent, agreement in principle or definitive agreement for an initial business combination within
24 months from the closing of the initial public offering but has not completed the initial business combination within such 24-month period) or with
respect to any other provision relating to stockholders’ rights or pre-business combination activity, and (3) the redemption of all of the public shares
if RTP is unable to complete a business combination by September 21, 2022 (or December 21, 2022, as applicable), subject to applicable law.

‘Upon consummation of the Business Combination, the funds deposited in the trust account will be released to pay holders of RTP public shares who
properly exercise their redemption rights; to pay transaction fees and expenses associated with the Business Combination; and for working capital and
general corporate purposes of Joby Aviation following the Business Combi See “Summary of the Proxy St Prospectus — Sources and
Uses of Funds for the Business Combination.”
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‘What happens if a substantial number of the public shareholders vote in favor of the BCA Proposal and exercise their redemption rights?

Our public sharcholders are not required to vote in respect of 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 sharcholders.

The Merger Agreement provides that the obligations of Joby to consummate the Merger are conditioned on, among other things, the satisfaction of the
Minimum Cash Condition. If such condition is not met, and such condition is not or cannot be waived under the terms of the Merger Agreement, then
the Merger Agreement could terminate and the proposed Business Comt ion may not be There can be no assurance that Joby could
and would waive the Minimum Cash Condition. In addition, pursuant to the Cayman Constitutional Documents, in no event will we redeem public
shares in an amount that would cause Joby Aviation’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.

‘What conditions must be satisfied to p. the Business Ci ination?
The Merger tis subject to the satisfaction or waiver of certain customary closing conditions, including, among others, (i) approval by
RTP’s shareholders of the Business C ination and related and (ii) receipt of the Joby Equityholder Approval, (iii) the

effectiveness of the Registration Statement of which this proxy statement/prospectus forms a part, (iv) the receipt of certain regulatory approvals
(including, but not limited to, approval for listing on NYSE of the shares of Joby Aviation common stock to be issued in connection with the Merger
and the expiration or early termination of the waiting period or periods under the HSR Act), (v) that RTP has at least $5,000,001 of net tangible
assets upon Closing and (vi) the absence of any injunctions.

Other conditions to Joby’s obligations to consummate the Merger include, among others, that as of the Closing, (i) the Domestication has been

completed, (ii) the Available Cash (the sum of the Trust Amount and PIPE Investment Amount) plus the Uber Note Principal Amount is equal to or
greater than the Minimum Available Cash Amount and (iii) receipt of letters of resignation from the current directors of RTP. Further, another

dition to RTP’s ions to the Merger is the absence of a Joby Material Adverse Effect (as defined in this proxy
statement/prospectus).
For more information about ditions to the ion of the Business Ci ion, see ‘BCA Proposal — The Merger Agreement.”

When do you expect the Business Combination to be completed?

It is currently expected that the Business Combination will be consummated early in the third quarter of 2021. This date depends, among other
things, on the approval of the proposals to be put to RTP shareholders at the extraordinary general meeting. However, such meetings could be
adjourned if the Adjournment Proposal is adopted at the extraordinary general meeting, and RTP elects to adjourn the extraordinary general meeting
to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval of
one or more proposals at the extraordinary general meeting. For a description of the conditions for the completion of the Business Combination, see
“BCA Proposal — The Merger Agreement.”

‘What happens if the Business Combination is not consummated?

RTP will not complete the Domestication to Delaware unless all other conditions to the consummation of the Business Combination have been
satisfied or waived by the parties in accordance with the terms of the Merger Agreement. If RTP is not able to complete the Business Combination
with Joby by the Liquidation
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Date and is not able to complete another business combination by such date, in each case, as such date may be extended pursuant to the Cayman
Constitutional Documents, RTP will: (1) cease all operations except for the purpose of winding up; (2) as promptly as reasonably possible, but not
more than 10 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 (less up to $100,000 of interest to pay dissolution expenses and which interest shall be net of taxes payable),
divided by the number of then issued and outstanding public shares, which ion will extinguish public * rights as
shareholders (including the right to receive further liquidating distributions, if any), subject to applicable law; and (3) as promptly as reasonably
possible following such redemption, subject to the approval of our remaining shareholders and our board, dissolve and liquidate, subject in each case
to our obligations under Cayman Islands law to provide for claims of creditors and the requirements of other applicable law.

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

Neither RTP’s shareholders nor RTP’s warrant holders have appraisal rights in connection with the Business Combination or the Domestication
under the Cayman Islands Companies Act or under the DGCL.

‘What do I need to do now?

RTP urges 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 or how the Warrant Amendment will affect you as a Public Warrant
Holder. RTP’s shareholders and Public Warrant Holders should then vote as soon as possible in accordance with the instructions provided in this
proxy statement/prospectus and on the enclosed proxy cards, as applicable.

How do I vote?

If you are a holder of record of ordinary shares and/or Public Warrants on the record date for the extraordinary general meeting and/or Warrant
Holders Meeting, respectively, you may vote in person virtually at the extraordinary general meeting and/or Warrant Holders Meeting, respectively,
or by submitting a proxy for the extraordinary general meeting and/or Warrant Holders Meeting, respectively. You may submit your proxy by
completing, signing, dating and returning the enclosed proxy cards, as i in the ing p; post paid envelope. If you
hold your shares or Public Warrants in “street name,” which means your shares or Public Warrants are held of record by a broker, bank
or nominee, you should contact your broker, bank or nominee to ensure that votes related to the shares and/or Public Warrants you
beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee with instructions on how to vote your
shares and/or Public Warrants or, if you wish to virtually attend the extraordinary general meeting and/or Warrant Holders Meeting and
vote in person, obtain a valid proxy from your broker, bank or nominee.

If my shares and/or Public Warrants are held in “street name,” will my broker, bank or nominee automatically vote my shares and/or
Public Warrants for me?

No. If your shares and/or Public Warrants are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial
holder” of the shares and/or Public Warrants 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, and you may need to obtain a proxy form from the
institution that holds your shares and/or Public Warrants and follow the instructions included on that form regarding how to instruct your broker,
bank or nominee as to how to vote your shares and/or Public Warrants. Under the rules of various national and regional securities exchanges, your
broker,

xxvii



Table of Contents

bank, or nominee cannot vote your shares and/or Public Warrants with respect to non-discretionary matters unless you provide instructions on how to
vote in accordance with the information and procedures provided to you by your broker, bank, or nominee. We believe all the proposals presented to
the shareholders and Public Warrant Holders will be considered non-discretionary and therefore your broker, bank, or nominee cannot vote your
shares and/or Public Warrants without your instruction. Your bank, broker, or other nominee can vote your shares and/or Public Warrants only if you
provide instructions on how to vote. As the beneficial holder, you have the right to direct your broker, bank or other nominee as to how to vote your
shares and/or Public Warrants and you should instruct your broker to vote your shares and/or Public Warrants in accordance with directions you
provide. 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 or Public Warrants, as applicable, will not be voted on that proposal. This is called a “broker non-vote.” A broker non-vote will not
be counted towards the quorum requirement, as we believe all proposals p d to the shareholders and Public Warrant Holders will be considered

non-discretionary, or count as a vote cast at the extraordinary general meeting or the Warrant Holders Meeting.

‘When and where will the extraordinary general meeting be held?

The extraordinary general meeting will be held at 12:00 p.m., Eastern Time, on August 5, 2021 at the offices of Skadden, Arps, Slate, Meagher &
Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live webcast at

https: CStproxy. i partners/2021, or such other date, time and place to which such meeting may be adjourned or
postponed, to consider and vote upon the proposals.

‘When and where will the Warrant Holders Meeting be held?

The Warrant Holders Meeting will be held at 12:30 p.m., Eastern Time, on August 5, 2021, at the offices of Skadden, Arps, Slate, Meagher & Flom
LLP located at One Manhattan West, New York, NY 10001, or virtually via live webcast at
https://www.cstproxy.com/reinventtechnologypartners/2021, or such other date, time and place to which such meeting may be adjourned or
postponed, to consider and vote upon the proposals.

How do I attend a virtual meeting?

As a registered shareholder or Public Warrant Holder, you will receive the applicable proxy card(s) from Continental Stock Transfer. The form
contains instructions on how to attend the virtual meeting including the URL address, along with your control number. You will need your control
number for access. If you do not have your control number, contact Continental at the phone number or e-mail address below. Continental support
contact information is as follows: 917-262-2373, or email proxy(@continentalstock.com.

You can pre-register to attend the virtual meeting starting at 9:00 a.m., Eastern Time, on July 29, 2021. Enter the URL address into your browser
https: .CStProxy. i partners/2021, enter your control number, name and email address. Once you pre-register you can vote
or enter questions in the chat box. At the start of the 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 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.
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If you do not have internet capabilities, you can listen only to the meeting by dialing +1888-965-8995 (toll-free) within the United States and Canada
or +1 415-655-0243 (standard rates apply) outside of the United States and Canada and, when prompted, entering the pin number 12143027#. This is
listen-in only; you will not be able to vote or enter questions during the meeting.

‘Who is entitled to vote at the extraordinary general meeting?

RTP has fixed June 14, 2021 as the record date for the extraordinary general meeting. If you were archolder of RTP 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 virtually or is represented by proxy at the extraordinary general meeting.

‘Who is entitled to vote at the Warrant Holders Meeting?

RTP has fixed June 14, 2021 as the record date for the Warrant Holders Meeting. If you were a Public Warrant Holder of RTP at the close of
business on the record date, you are entitled to vote on matters that come before the Warrant Holders Meeting. However, a Public Warrant Holder
may only vote his or her Public Warrants if he or she is present in person virtually or is represented by proxy at the Warrant Holders Meeting.

How many votes do I have?

RTP shareholders are entitled to one vote at the extraordinary general meeting for each ordinary share held of record as of the record date. As of the
close of business on the record date for the extraordinary general meeting, there were 86,250,000 ordinary shares issued and outstanding, of which
69,000,000 were issued and outstanding public shares.

Public Warrant Holders are entitled to one vote at the Warrant Holders Meeting for each Public Warrant held of record as of the record date. As of the
close of business on the record date for the Warrant Holders Meeting, there were 28,783,333 warrants issued and outstanding, of which 17,250,000
were issued and outstanding Public Warrants.

What constitutes a quorum?

A quorum of RTP shareholders or Public Warrant Holders, as applicable, is necessary to hold a valid meeting. A quorum will be present at the
extraordinary general meeting if the holders of a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary general
meeting are represented in person or by proxy. A quorum will be present at the Warrant Holders Meeting if a majority of the warrants outstanding
and entitled to vote at the Warrant Holders Meeting is represented virtually or by proxy. As of the record date for the extraordinary general meeting,
43,125,001 ordinary shares would be required to achieve a quorum. As of the record date for the Warrant Holders Meeting, 8,625,001 warrants
would be required to achieve a quorum.

‘What vote is required to approve each proposal at the extraordinary general meeting and Warrant Holders Meeting?
The following votes are required for each proposal at the extraordinary general meeting:

i BCA Proposal: The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a
majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting.
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ii. Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands Companies Act,
being the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting.

iii. Organizational Documents Proposals: The separate approval of each of the Organizational Documents Proposals requires a special
resolution under Cayman Islands Companies Act, being the affirmative vote of holders of at least two-thirds of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

=

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

=

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

vi. 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 a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who
vote at the extraordinary general meeting.

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

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

The following votes are required for each proposal at the Warrant Holders Meeting:

i Warrant Amendment Proposal: The approval of the Warrant Amendment Proposal requires the affirmative vote of the holders of at least
50% of RTP’s outstanding Public Warrants.

ii. Warrant Holders Adjournment Proposal: The approval of the Warrant Holders Adjournment Proposal requires the affirmative vote of a
majority of the votes cast by the Public Warrant Holders present or represented by proxy and entitled to vote at the Warrant Holders Meeting.

‘What are the recommendations of RTP’s board of directors?

RTP’s board of directors believes that the BCA Proposal and the other proposals to be p d at the inary general meeting are in the best
interest of RTP’s shareholders, and the Warrant Amendment Proposal and Warrant Holders Adjournment Proposal are in the best interests of RTP
and its Public Warrant Holders, and unanimously recommends that you vote or give instruction to vote “FOR” the BCA Proposal, “FOR” the
Domestication Proposal, “FOR™ each of the separate Organizational Documents Proposals, “FOR™ the Director Election Proposal, “FOR™ the Stock
Issuance Proposal, “FOR” the Incentive Award Plan Proposal, “FOR” the ESPP Proposal, “FOR” the Adjournment Proposal, “FOR” the Warrant
Amendment Proposal and “FOR” the Warrant Holders Adjournment Proposal, in each case, if presented to the extraordinary general meeting or
Warrant Holders Meeting, as applicable.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to that shareholders vote for the In addition, RTP’s officers have
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interests in the Business Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal — Interests of

RTP's Directors and Executive Officers in the Business Combination” for a further di: ion of these i ion:

How does the Sponsor intend to vote their shares?

Unlike some other blank check companies in which the initial shareholders agree to vote their shares in accordance with the majority of the votes
cast by the public shareholders in connection with an initial business combination, the Sponsor and all of its directors and officers have agreed to
vote all the Founder Shares and any other public shares they may hold in favor of all the proposals being p d at the di general
meeting. As of the date of this proxy statement/prospectus, the Sponsor and RTP’s independent directors collectively own 20.0% of the issued and
outstanding ordinary shares. The Sponsor, as a holder of all of the private placement warrants, is also expected to approve the Warrant Amendment
by written consent.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with respect to material nonpublic information),
the Sponsor, the existing stockholders of Joby or our or their respective directors, officers, advisors or respective affiliates may (i) purchase public
shares from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to
redeem, or indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares from such investors in the future or (iii) enter
into transactions with such investors and others to provide them with incentives to acquire public shares, vote their public shares in favor of the
Condition Precedent Proposals or not redeem their public shares. Such a purchase may include a ack that such

although still the record holder of RTP’s shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In
the event that the Sponsor, the existing stockholders of Joby or our or their respective 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
shareholders would be required to revoke their prior elections to redeem their shares. The purpose of such share purchases and other transactions
would be to (x) increase the likelihood of approving the Condition Precedent Proposals and (y) limit the number of public shares clecting to redeem,
including to satisfy any redemption threshold.

Entering into any such arrangements may have a depressive effect on RTP’s ordinary shares (e.g., by giving an investor or holder the ability to
effectively purchase shares at a price lower than market, such investor or holder may therefore become more likely to sell the shares he or she owns,
cither at or prior to the Business Combination). I such transactions are effected, the consequence could be to cause the Business Combination to be

in where such ion 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 d at the dinary general meeting and would likely increase the
chances that such proposals would be approved. RTP 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 entered into or signi by
any of the aforementioned persons.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its sharcholders and what he, she or they may believe is best for himself
or themselves in determining to that vote for the In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a sharcholder. See the section entitled “BCA Proposal — Interests of RTP's Directors and
Executive Officers in the Business Combir ™ for a further d ion of these
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‘What happens if I sell my RTP ordinary shares and/or Public Warrants before the extraordinary general meeting?

The record date for the extraordinary general meeting and Warrant Holders Meeting is earlier than the date of the extraordinary general meeting and
Warrant Holders Meeting and earlier than the date that the Business Combination is expected to be completed. If you transfer your public shares
and/or Public Warrants after the applicable record date, but before the extraordinary general meeting and Warrant Holders Meeting, unless you grant
a proxy to the transferee, you will retain your right to vote at such extraordinary general meeting and Warrant Holders Meeting, as applicable, but
the transferee, and not you, will have the ability to redeem such shares (if time permits).

May I change my vote after I have mailed my signed proxy card(s)?

Yes. Sharcholders and Public Warrant Holders may send later-dated, signed proxy card(s) to RTP’s Secretary at RTP’s address set forth below so
that such proxy card(s) received by RTP’s Secretary prior to the vote at the extraordinary general meeting or Warrant Holders Meeting, as applicable
(which is scheduled to take place on August 5, 2021) or virtually attend the extraordinary general meeting or Warrant Holders Meeting, as
applicable, in person and vote. Shareholders and Public Warrant Holders also may revoke their proxy by sending a notice of revocation to RTP’s
Secretary, which must be received by RTP’s Secretary prior to the vote at the extraordinary general meeting or Warrant Holders Meeting, as
applicable. However, if your shares and/or Public Warrants are held in “strect name” by your broker, bank or another nominee, you must contact
your broker, bank or other nominee to change your vote.

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

If you fail to take any action with respect to the extraordinary general meeting and the Business C ination is approved by and the
Business Combination is consummated, you will become a stockholder or warrant holder of Joby Aviation. If you fail to take any action with respect
to the extraordinary general meeting and the Business Combination is not approved, you will remain a shareholder or warrant holder of RTP.
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 (if time permits).

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

Our shareholders who exercise their redemption rights must deliver (either physi or ically) their share certificates to Conti; RTP’s
transfer agent, prior to the extraordinary general meeting.

Holders must complete the procedures for clecting to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern Time, on
August 3, 2021 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

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

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

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

Shareholders and Public Warrant Holders 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
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example, if you hold your shares and/or Public Warrants in more than one brokerage account, you will receive a separate voting instruction card for
each brokerage account in which you hold shares and/or Public Warrants. If you are a holder of record and your shares and/or Public Warrants are
registered in more than one name, you will receive more than one proxy card for each applicable meeting. 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 and/or Public Warrants.

‘Who will solicit and pay the cost of soliciting proxies for the extraordinary general meeting and Warrant Holders Meeting?

RTP will pay the cost of soliciting proxies for the extraordinary general meeting and Warrant Holders Meeting. RTP has engaged Morrow Sodali
LLC (“Morrow”) to assist in the solicitation of proxies for the extraordinary general meeting and Warrant Holders Meeting. RTP has agreed to pay
Morrow a fee of $42,500, plus disbursements (to be paid with non-trust account funds). RTP will also reimburse banks, brokers and other

di i and fiduciaries ing beneficial owners of RTP Class A ordinary shares and Public Warrants for their expenses in
forwarding soliciting materials to beneficial owners of RTP Class A ordinary shares and Public Warrants and in obtaining voting instructions from
those owners. RTP’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.

Where can I find the voting results of the extraordinary general meeting and Warrant Holders Meeting?

The preliminary voting results will be expected to be announced at the extraordinary general meeting and Warrant Holders Meeting, as applicable.
RTP will publish final voting results of the extraordinary general meeting and Warrant Holders Meeting in a Current Report on Form 8-K within four
business days after the extraordinary general meeting and Warrant Holders Meeting.

Who can help answer my questions?

If you have questions about the Business Combination or if you need additional copies of the proxy statement/prospectus, any document
incorporated by reference in this proxy statement/prospectus or the enclosed proxy cards, you should contact:

Morrow Sodali LLC
470 West Avenue, 3rd Floor
Stamford, Connecticut 06902
Individuals call toll-free: (800) 662-5200
Banks and Brokerage Firms, please call (203)658-9400
Email: RTP.info@investor.morrowsodali.com

You also may obtain additional information about RTP from documents filed with the SEC by following the instructions in the section entitled #here
You Can Find More Information; Incorporation by Reference.” If you are a holder of public shares and you intend to seck redemption of your public
shares, you will need to deliver your public shares (either physically or i ) to Conti RTP’s transfer agent, at the address below prior to
the extraordinary general meeting. Holders must complete the procedures for clecting to redeem their public shares in the manner described above
prior to 5:00 p.m., Eastern Time, on August 3, 2021 (two business days before the extraordinary general meeting) in order for their shares to be

If you have q the certification of your position or delivery of your stock, please contact:
Continental Stock Transfer & Trust Company 1 State Street, 30th floor
New York, NY 10004
Attention: Mark Zimkind
E-Mail: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected i ion from this proxy S| s 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 or the Warrant Holders Meeting, as
applicable, including the Business Combination, you should read this proxy statement/prospectus, including the Annexes and other documents
referred to herein, carefully and in their entirety. The Merger Agreement is the primary legal document that governs the Business Combination and
the other transactions that will be undertaken in connection with the Business Combination. The Merger A, is also de ibed in detail in this
proxy statement/prospectus in the section entitled “BCA Proposal — The Merger Agreement.”

Unless otherwise specified, all share calculations (1) assume no exercise of redemption rights by the public shareholders in connection with the
Business Combination and (2) do not include any shares issuable upon the exercise of the warrants.

The Parties to the Business Combination
RTP

Reinvent Technology Partners is a blank check company incorporated on July 3, 2020, as a Cayman Islands exempted company, for the
purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more

businesses. RTP has neither engaged in any operations nor generated any revenue to date. Based on RTP’s business activities, it is a “shell company™
as defined under the Exchange Act because it has no operations and nominal assets consisting almost entirely of cash.

On September 21, 2020, RTP consummated its initial public offering of its units, with each unit consisting of one RTP Class A ordinary share
and one-fourth of one Public Warrant. Simultaneously with the closing of the initial public offering, RTP completed the private sale of 11,533,333
private placement warrants at a purchase price of $1.50 per private placement warrant to the Sponsor generating gross proceeds to RTP of
$17.3 million. The private placement warrar arc identical to the warrants sold as part of the units in RTP’s initial public offcring except that, so long
as they are held by the Sponsor or its : (1) are not red ble by RTP (except in certain redemption scenarios when the price per
Class A ordinary share equals or exceeds $10.00 (as adjusted)), (if) may be exercised on a cashless basis and (i) are entitled to registration rights
(including the ordinary shares issuable upon exercise of the private pl. warrants). Add Ily, the p have agreed not to transfer,
assign or sell any of the private placement warrants, including the RTP Class A ordinary shares issuable upon exercise of the private placement
warrants (except to certain permitted transferees), until 30 days after the completion of RTP’s initial business combination.

Following the closing of RTP’s initial public offering, a total of $690.0 million ($10.00 per unit) of the net proceeds from its initial public
offering and the sale of the private placement warrants was placed in the trust account. The proceeds held in the trust account may be invested by the
trustee only in U.S. government treasury bills with a maturity of 185 days or less or in money market funds investing solely in U.S. Treasuries and
meeting certain conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended. As of March 31, 2021, funds in the trust
account totaled $690,021,213. These funds will remain in the trust account, except for the withdrawal of interest to fund RTP’s working capital
requirements, subject to an annual limit of $500,000, and/or to pay taxes, if any, until the earliest of (1) the completion of a business combination
(including the closing of the Business Combination), (2) the redemption of any public shares properly tendered in connection with a shareholder vote
to amend the Cayman C D to modify the or timing of RTP’s obligation to redeem 100% of the public shares if it does
not complete a business combination by the Liquidation Date or with respect to any other provision relating to stockholders rights or pre-business
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combination activity, and (3) the redemption of all of the public shares if RTP is unable to complete a business combination by the Liquidation Date,
subject to applicable law.

The RTP units, RTP Class A ordinary shares and RTP warrants are currently listed on the New York Stock Exchange (“NYSE”) under the
symbols “RTP.U,” “RTP” and “RTP WS,” respectively.

RTP’s principal executive office is located at 215 Park Avenue, Floor 11, New York, NY 10003. Its telephone number is(212) 457-1272).
RTP’s corporate website address is https://www.reinventtechnologypartners.com. RTP’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.

Merger Sub

RTP Merger Sub Inc. (“Merger Sub™) is a Delaware corporation and a wholly owned subsidiary of RTP. The Merger Sub does not own any
material assets or operate any business.

Joby

Joby is a Delaware corporation incorporated on November 21, 2016 as part of a corporate reorganization, pursuant to which the business and
operations of Joby were transferred from Joby Aviation, Inc. (now Joby Holdings, Inc.) to Joby Aero, Inc. Joby Aviation, Inc. (now Joby Holdings,
Inc.) was incorporated in Delaware on September 11, 2009.

Joby is developing an all-electric aircraft that will transport a pilot and four passengers at speeds of up to 200 mph, while also having the ability
to takeoff and land vertically. Joby intends to operate its aircraft on journeys of 5 to 150 miles, providing rapid and cost-effective connections
between cities and their surrounding arcas. The aircraft has been specifically designed to achicve a considerably lower noise footprint than that of
today’s conventional aircraft. It is quiet at takeoff and near silent when flying overhead. Joby has been test flying full-scale prototypes of its aircraft
for more than three years. With more than 1,000 successful test flights already completed, and to Joby’s knowledge the only electric vertical takeoff
and landing (eVTOL) developer to agree to a G-1 certification basis to date, Joby believes its aircraft will be the first of its kind to earn airworthiness
certification from the Federal Aviation Administration (FAA). At this point, Joby remains in the testing stage, has a history of net operating losses and
does not expect meaningful revenue until FAA certification is obtained and Joby’s aerial ridesharing service is launched, which is currently projected
to occur in 2024. Joby’s principal executive office is located at 2155 Delaware Avenue, Santa Cruz, CA 95060. Its telephone number is
(831) 201-6700.

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

The following is a summary of the proposals to be put to the extraordinary general meeting of RTP and certain transactions contemplated by the

Merger Agreement. Each of the proposals below, except the Adjournment Proposal, 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 The i
d by the Merger t will be d only if the Condition Precedent Proposals are approved at the extraordinary general

meeting.

BCA Proposal

As discussed in this proxy statement/prospectus, RTP is asking its shareholders to approve by ordinary resolution and adopt the Agreement and
Plan of Merger, dated as of February 23, 2021, by and among RTP, Merger Sub and Joby (the “Merger Agreement”), a copy of which is attached to
this proxy statement/prospectus
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as Annex A, The Merger Agreement provides for, among other things, following the Domestication of RTP to Delaware as described below
(including the change of RTP’s name to “Joby Aviation, Inc.”), the merger of Merger Sub with and into Joby (the “Merger”), with Joby surviving the
merger as a wholly owned subsidiary of Joby Aviation, in accordance with the terms and subject to the conditions of the Merger Agreement as more
fully described el: in this proxy After ideration of the factors identified and discussed in the section entitled “BCA
Proposal — RTP’s Board of Directors’ Reasons for the Business Combination,” RTP’s board of directors concluded that the Business Combination
met all of the requi disclosed in the prosp for RTPs initial public offering, including that the business of Joby and its subsidiaries had a
fair market value equal to at least 80% of the net assets held in trust (net of amounts disbursed to management for working capital purposes and
excluding the amount of any deferred underwriting discount held in trust). For more information about the transactions contemplated by the Merger
Agreement, see “BCA Proposal.”

Aggregate Merger Consideration

As a result of and upon the Closing, among other things, all outstanding shares of Joby common stock (after giving effect to the SVB Exercise
and the In-Q-Tel Exercise but excluding the capital stock of Joby issued pursuant to the Note Conversion) as of immediately prior to the effective
time of the Merger, and, together with shares of Joby capital stock reserved in respect of Joby Awards outstanding as of immediately prior to the
Closing that will be converted into awards based on Joby Aviation common stock, as di d in the ing section, will be lled in exchang
for the right to receive the Aggregate Merger Consideration. Specifically, (i) each share of Joby common stock will be canceled and converted into
the right to receive a number of shares of Joby Aviation common stock equal to the Exchange Ratio and (ii) each share of Joby Series Seed-1
Preferred Stock, Joby Series Seed-2 Preferred Stock, Joby Series A Preferred Stock, Joby Series B Preferred Stock and Joby Series C Preferred Stock
will be canceled and converted into the right to receive a number of shares of Joby Aviation common stock equal to the Exchange Ratio. The portion
of the Aggregate Merger Consideration reflecting the ion of the Joby Awards is calculated assuming that all Joby Aviation Options are
net-settled (although Joby Aviation Options may by their terms be cash-settled, resulting in additi dilution). An additional 83,500,000 shares of
Joby Aviation common stock will be purchased (at a price of $10.00 per share) at the Closing by the PIPE Investors pursuant to the PIPE Investment,
and an additional 7,690,169 shares of Joby Aviation common stock will be issued at the Closing to the holder of the Uber Note.

Closing Conditions

The Merger Agreement is subject to the satisfaction or waiver of certain customary closing conditions, including, among others, (i) approval by
RTP’s shareholders of the Business Combination and related agreements and transactions, (ii) receipt of the Joby Equityholder Approval, (iii) the
effectiveness of the Registrati of which this proxy statement/prospectus forms a part, (iv) the receipt of certain regulatory approvals
(including, but not limited to, approval for listing on NYSE, of the shares of Joby Aviation common stock to be issued in connection with the Merger
and the expiration or early termination of the waiting period or periods under the HSR Act), (v) that RTP has at least $5,000,001 of net tangible assets
upon Closing and (vi) the absence of any injunctions.

Other itions to Joby’s obligations to the Merger include, among others, that as of the Closing, (i) the Domestication has been
completed, (ii) the Available Cash (the sum of the Trust Amount and the PIPE Investment Amount) plus the Uber Note Principal Amount is equal to
or greater than the Minimum Available Cash Amount and (iii) receipt of letters of resignation from the current directors of RTP. Further, another
condition to RTP’s obligations to consummate the Merger is the absence of a Joby Material Adverse Effect.
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The Minimum Cash Condition is for the sole benefit of Joby. If such condition is not met, and such condition is not or cannot be waived under
the terms of the Merger Agreement, then the Merger Agreement could terminate and the proposed Business Ci ination may not be
In addition, pursuant to the Cayman Constitutional Documents, in no event will RTP redeem public shares in an amount that would cause Joby
Aviation’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.

For further details, see “BCA Proposal — The Merger Agreement.”

Related Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Merger Agreement. For additional
information, see “BCA Proposal — Related Agreements.”

Sponsor Support Agreement

In fon with the ion of the Merger A t, RTP entered into a sponsor support agreement, with the Sponsor, each officer and
director of RTP, and Joby, a copy of which is attached to this proxy statement/prospectus as Annex B (the “Sponsor Support Agreement”).

Pursuant to the Sponsor Support Agreement, the Sponsor and each director and officer of RTP agreed to, among other things, vote in favor of
the Merger tand the i d thereby, in each case, subject to the terms and conditions contemplated by the Sponsor
Support Agreement. For additional information, see “BCA Proposal — Related Agreements — Sponsor Support Agreement.”

Sponsor Agreement

In ion with the ion of the Merger t, the Sponsor entered into the Sponsor Agreement with RTP and Joby, pursuant to
which the parties thereto agreed, among other things, that (i) the 17,130,000 shares of Joby Aviation common stock held by the Sponsor as of the
domestication (converted from the 17,130,000 RTP Class B ordinary shares) will be subject to certain vesting and lock-up terms, (ii) the Sponsor
would exercise all of its private placement warrants for cash or on a “cashless basis” on or prior to the date upon which Joby Aviation clects to
redeem the Public Warrants in accordance with the Warrant Agreement, if the last reported sales price of the Joby Aviation common stock for any 20
trading days within the 30 trading-day period ending on the third trading day prior to the date on which notice of the redemption is given exceeds
$18.00 per share (subject to certain adjustments), and (iii) the Sponsor will have certain rights with respect to board representation of Joby Aviation.
For additional information, see “BCA Proposal — Related Agreements — Sponsor Agreement.”

PIPE Subscription Agreements

In ion with the ion of the Merger t, RTP entered into Subscription Agreements with the PIPE Investors, pursuant to
which the PIPE Investors agreed to purchase, in the aggregate, 83.5 million shares of Joby Aviation common stock at $10.00 per share for an
aggregate commitment amount of $835 million. The obli; of the parties to the purchase and sale of the shares covered by the
Subscription Agreement is conditioned upon a number of conditions. The closings under the Subscription Agreements will occur substantially
concurrently with the Closing. For additional i ion, see “BCA Proposal—Related A — PIPE Subscription Agreements.”
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Registration Rights Agreement

The Merger Agreement contemplates that, at the Closing, Joby Aviation, the Sponsor, RTP’s dircctors, certain equityholders of Joby, and
certain of their respective affiliates, as applicable, will enter into the Amended and Restated i ion Rights t (the ion Rights
Agreement”), pursuant to which Joby Aviation will agree to register for resale, pursuant to Rule 415 under the Securities Act, certain shares of Joby
Aviation common stock and other equny secunues of Joby Aviation that are held by the parties thereto from time to time. For additional information,
see “BCA Proposal—Related A i Rights

Lock-Up Agreements

The Merger Agreement contemplates that, at the Closing, Joby Aviation and the Major Company Equityholders (as defined in the Merger
Agreement) will enter into a Lock-Up Agreement (the “Major Company Equityholders Lock-Up Agreement”), and Joby Aviation and Other
Company Equityholders (as defined in the Merger Agreement) will enter into a Lock-Up Agreement (the “Other Company Equityholders Lock-Up
Agreement”), which agreements will contain certain restrictions on transfer with respect to shares of Joby Aviation common stock held by the Major
Company Equityholders and Other Company Equityholders immediately following the Closing (other than shares purchased in the public market or
in the PIPE Investment) and the shares of Joby Aviation common stock issuable to such persons upon settlement or exercise of restricted stock units,
stock options or other equity awards ding as of i 11 the Closing in respect of Joby Awards outstanding immediately prior to
the Closing. For additional information, see “BCA Proposal—Related Agreements—Lock-Up Agreements.”

Domestication Proposal

As discussed in l]'llS  proxy slalemenl/prospec(us if the BCA Proposal is approved, then RTP will ask its shareholders to approve by special
the D Proposal. As a condition to closing the Business Combination pursuant to the terms of the Merger Agreement, the board
of directors of RTP has i ly approved the D ion Proposal. The Ds ication Proposal, if approved, will authorize a change of
RTP’s jurisdiction of incorporation from the Cayman Islands to the State of Delaware. Accordingly, while RTP is currently governed by the Cayman
Islands Companies Act, upon the Domestication, Joby Aviation will be governed by the DGCL. There are differences between Cayman Islands
corporau. law and Delaware corporatc law as well as the Cayman Constitutional Documents and the Proposed Organizational Documents.
, RTP holders to carefully review the information in “Comparison of Corporate Governance and Shareholder Rights”

As aresult of and upon the effective time of the Domestication, (1) each of the then issued and outstanding RTP Class A ordinary shares will
convert automatically, on a one-for-one basis, into a share of Joby Aviation’s common stock, (2) each of the then issued and outstanding RTP Class B
ordinary shares will convert automatically, on a one-for-one basis, into a share of Joby Aviation common stock, (3) each then issued and outstanding
RTP warrant will convert automatically into a Joby Aviation warrant, pursuant to the Warrant Agreement and (4) cach RTP unit will separate
automatically into one share of Joby Aviation common stock, on a one-for-one basis, and one-fourth of one Joby Aviation warrant.

For further details, see “Domestication Proposal.”

Organizational Documents Proposals

If the BCA Proposal and the Domestication Proposal are approved, RTP will ask its shareholders to approve by special resolution six separate
proposals (collectively, the “Organizational Documents Proposals”) in
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connection with the replacement of the Cayman Constitutional Documents, under the Cayman Islands Companies Act, with the Proposed
Organizational Documents, under the DGCL. RTP’s board has unanimously approved each of the Organizational Documents Proposals and believes
such Is are necessary to ads ly address the needs of Joby Aviation after the Business Combination. Approval of each of the
Organizational Documents Proposals is a condition to the consummation of 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 Proposed
Organizational Documents.

(A)  Organizational Documents Proposal A — to authorize the change in the authorized share capital of RTP from 500,000,000
Class A ordinary shares, par value $0.0001 per share (the “RTP Class A ordinary shares™), 50,000,000 Class B ordinary shares, par value $0.0001 per
share (the “Class B ordinary shares™ and, together with the Class A ordinary shares, the “ordinary shares™), and 5,000,000 preferred shares, par value
$0.0001 per share (the “RTP Preferred Shares™), to 1,400,000,000 shares of common stock, par value $0.0001 per share, of Joby Aviation, Inc. (the
“Joby Aviation common stock™) and 100,000,000 shares of preferred stock, par value $0.0001 per share, of Joby Aviation (the “Joby Aviation
preferred stock™);

(B)  Organizational Documents Proposal B—to authorize the board of directors of Joby Aviation to issue any or all shares of Joby
Aviation preferred stock in one or more classes or series, with such terms and conditions as may be expressly determined by Joby Aviation® board of
directors and as may be permitted by the DGCL;

(C) Organizational Documents Proposal C — to provide that the Joby Aviation board of directors be divided into three classes with
only one class of directors being elected in each year and each class serving a three-year term; and

(D)  Organizational Documents Proposal D —to authorize the adoption of Delaware as the exclusive forum for certain stockholder
litigation;

(E)  Organizational Documents Proposal E — to authorize the election not to be governed by Section 203 of the DGCL and, instead,
be governed by a provision substantially similar to Section 203 of the DGCL; and

(F)  Organizational Documents Proposal F —to authorize all other changes in connection with the replacement of Cayman
Constitutional Documents with the Proposed Certificate of Incorporation and Proposed Bylaws in connection with the consummation of the Business
Combination (copies of which are attached to this proxy statement/prospectus as Annex C and Annex D, respectively), including (1) changing the
corporate name from “Reinvent Technology Partners” to “Joby Aviation, Inc.,” (2) making Joby Aviation’ corporate existence perpetual,

(3) removing certain provisions related to RTP’s status as a blank check company that will no longer be applicable upon consummation of the
Business Combination and (4) imposing a certain limit on the voting power of Joby Aviation capital stock owned by non-U.S. citizens, all of which
RTP’s board of directors believes is necessary to adequately address the needs of Joby Aviation after the Business Combination,

The Proposed Organizational Documents differ in certain material respects from the Cayman Constitutional Documents and RTP encourages
shareholders to carefully review the information set out in the section entitled “Organizational Documents Proposals” and the full text of the
Proposed Organizational Documents of Joby Aviation.

Director Election Proposal

Assuming the BCA Proposal, the Domestication Proposal, each of the Organizational Documents Proposals, the Stock Issuance Proposal, the
Incentive Award Plan Proposal and the ESPP Proposal are approved, RTP’s
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shareholders are also being asked to approve by ordinary resolution the Director Election Proposal. Under the terms of the Cayman Constitutional
Documents, only the holders of the RTP Class B ordinary shares are entitled to vote on the election of directors to our board of directors. Pursuant to
the Sponsor Support Agreement, the Sponsor and RTP’s independent directors, as holders of all of the RTP Class B ordinary shares, agreed to vote in
favor of the Merger t and the i d thereby. Therefore, the Director Election Proposal is expected to be approved by
the Sponsor and RTP’s independent directors at the extraordinary general meeting. Upon the consummation of the Business Combination, the Board
will consist of (A) Reid Hoffman as a director, (B) individuals to be designated by Joby as directors, as listed in the section titled “Management of
Joby Aviation Following the Business Combination,” subject to NYSE requirements and (C) Michael Thompson as a board observer. For additional
information on the proposed directors, see “Director Election Proposal.”

Stock Issuance Proposal

Assuming the BCA Proposal, the Domestication Proposal, each of the Organizational Documents Proposals, the Director Election Proposal, the
Incentive Award Plan Proposal and the ESPP Proposal are approved, RTP’s shareholders are also being asked to approve by ordinary resolution the
Stock Issuance Proposal. For additional information, see “Stock Issuance Proposal.”

Incentive Award Plan Proposal

Assuming the BCA Proposal, the Domestication Proposal, the Organizational Documents Proposals, the Director Election Proposal, the Stock
Issuance Proposal and the ESPP Proposal are approved, RTP’s sharcholders are also being asked to approve by ordinary resolution the 2021 Plan, in
order to comply with NYSE Listing Rule 312.03(a) and the Internal Revenue Code. For additional information, see “/ncentive Award Plan Proposal.”

ESPP Proposal

Assuming the BCA Proposal, the Domestication Proposal, the Organizational Documents Proposals, the Director Election Proposal, the Stock
Issuance Proposal and the Incentive Award Plan Proposal are approved, RTP’s sharcholders are also being asked to approve by ordinary resolution
the ESPP, in order to comply with NYSE Listing Rule 312.03(a) and the Internal Revenue Code. For additional information, see “ESPP Proposal.”

Adjournment Proposal

If, based on the tabulated vote, there are not sufficient votes at the time of the extraordinary general meeting to authorize RTP to consummate
the Business Combination (because any of the Condition Precedent Proposals have not been approved), RTP’s board of directors may submit a
proposal to adjourn the extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies. For
additional information, see “Adjournment Proposal.”

Proposals to be Put to the Public Warrant Holders of RTP at the Warrant Holders Meeting

The following is a summary of the proposals to be put to the Warrant Holders Meeting. The Warrant Amendment Proposal is conditioned on
the approval of the Condition Precedent Proposals. The Warrant Holders Adjournment Proposal is not conditioned upon the approval of any other
proposal set forth in this proxy statement/prospectus.

Warrant Amendment Proposal

RTP is proposing that its Public Warrant Holders approve a proposal to amend the Warrant Agreement such that the exercise period for the
warrants will commence 30 days after the first date on which RTP completes the
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Business Combination. A summary of the Warrant Amendment Proposal is set forth in the section entitled “Warrant Holder Proposal 1: The Warrant
Amendment Proposal” of this proxy statement/prospectus and a complete copy of the Amendment to the Warrant Agreement is attached hereto as
Annex E.

Warrant Holders Adjournment Proposal

The Warrant Holders Adjournment Proposal, if adopted, will allow the RTP board to adjourn the Warrant Holders Meeting to a later date or
dates, including, if necessary to permit further solicitation and vote of proxies if it is determined by RTP that more time is necessary or appropriate to
approve the Warrant Amendment Proposal. A summary of the Warrant Holders Adjournment Proposal is set forth in the section entitled “Warrant
Holder Proposal 2: The Warrant Holders Adjournment Proposal” of this proxy statement/prospectus.

RTP’s Board of Directors’ Reasons for the Business Combination

RTP was organized for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business
combination with one or more businesses.

In evaluating the Business Combination, the RTP board of directors (the “RTP Board™) Ited with RTP’s and dered a
number of factors. In particular, the RTP Board considered, among other things, the following factors, although not weighted or in any order of
significance:

. Joby and the Business Combination. The RTP Board i the ing factors related to Joby and the Business Combination:

(a)  Strong Regulatory and Competitive Position. The RTP Board believes that Joby has secured a substantial “first-mover”
advantage in the aerial ridesharing industry. In 2020, to Joby’s knowledge it became the first company to agree to a G-1
certification basis for an eVTOL aircraft with the FAA, setting forth a defined process for certification of its aircraft with
the FAA under Part 23, which is expected to be reciprocated internationally. The RTP Board believes that there are no
shortcuts to this process with the FAA, and that any company in this industry that intends to obtain certification of a
comparable aircraft will need to follow Joby’s lead and go through substantially the same process. In addition, Joby
received the U.S. Air Force’s first military airworthiness approval for an eVTOL aircraft in 2020. Joby has already
identified early opportunities, with an approximately $40 million contract secured with the U.S. Air Force as well as active
discussions underway with the Department of Defense for potential contracts estimated at approximately $120 million.
Moreover, the RTP Board believes that Joby’s position within the emerging acrial ridesharing market is reinforced by
significant barriers to entry for potential competitors as well as key differences in technological differentiation, customer
experience and cost. The RTP Board believes that Joby’s all-electric four passenger eVTOL aircraft would have

t-in-class energy ion and zero emissions, would be approximately 100 times quicter than a helicopter, and
would operate at approximately 25% of the cost of a twin engine helicopter over a 25 mile trip, and that Joby is expected to
achieve compelling unit economics and payback on each aircraft.

(b) Vertically Integrated Business Model and Well-Developed Go-To-Market Strategy. Joby’s service is not yet
commercialized and Joby has incurred net losses and negative cash flows from operations since inception. However, Joby
has a vertically integrated business model, meaning it not only designs and develops aircraft, but also expects to operate its
aircraft as an air taxi service, which the RTP Board believes would enable Joby to control the full end-to-end value chain,
facilitate a go-to-market strategy and drive long-term profitability, growth and value. The RTP Board also believes that
Joby’s go-to-market strategy is enhanced by its partnership with Uber and its acquisition of Uber Elevate in January 2021.
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The acquisition of Uber Elevate has brought in key personnel, valuable data assets and a suite of software tools that would
assist with launch planning, and the integration of Joby’s services into the Uber application is expected to generate demand
for Joby’s service upon its launch. In addition, the RTP Board believes that Joby’s decision to pursue a certification of its
aircraft as a small passenger fixed-wing aircraft with the FAA under Part 23 will facilitate Joby’s commercialization by
allowing Joby to tap into the large pool of available commercial pilots in the U.S., as well as to move into new markets
globally, taking advantage of existing bilateral certification agreements for these types of aircraft.

Significant Ability to Scale. The RTP Board believes that Joby would bring innovation and sustainability to the
transportation space with uncapped growth potential and the ability to scale quickly, efficiently and globally. In 2020, Joby
entered a strategic partnership with Toyota, whose p: hip brings scaled ing experience and quality to
Joby’s operations. Joby has identified facility locations, secured a long-term lease for a site for its commercial production
facility and is finalizing a prototype production line adjacent to that site. In addition, air taxi networks can be scaled
rapidly using existing heliport or airport infrastructure, with the number of routes in a network growing exponentially as
new vertiports are introduced. Moreover, the RTP Board believes that Joby’s aircraft has been specifically designed to

achieve cost-effective manufacturing and operations, allowing Joby to offer dable flights at scale, d air
travel and transforming human networks.
Massive Untapped Market Opportunity. Due to ion growth, urbanization, underfunded infrastructure and the

increased use of ridesharing platforms and delivery services, traffic congestion has become a major problem in many
cities. The RTP Board believes that Joby is expected to provide an alternative transportation solution by offering flights
priced competitively with ground-based taxis when deployed at scale, which would provide transportation that is five times
faster than driving in major cities and require only a fraction of the infrastructure costs of rail and highway development.
The market opportunity for acrial mobility has been estimated at approximately $500 billion for the United States,
according to Booz Allen Hamilton’s 2018 Urban Air Mobility Market Study.

Experienced and Proven Management Team. The RTP Board believes that Joby’s management team, including a former
Co-Chairman of the FAA Part 23 Reorganization Aviation Rulemaking Committee, has extensive experience in key
aspects of the aviation industry and represents some of the most experienced leaders in aerospace manufacturing,
certification, engineering, ialization and general The RTP Board expects that Joby’s executives will
continue with the bined company following the Business Combi For additional information regarding Joby
Aviation’s executive officers, see the section entitled “Management of Joby Aviation Following the Business Combination
—Executive Officers.”

Attractive Entry Valuation. Joby Aviation will have an anticipated initial enterprise value of $4.6 billion, implying a 2.3x
multiple of 2026 projected revenue, which the RTP Board believes is favorable to investors with long-term return
potential. In addition, the RTP Board believes that, given Joby’s d research and devel and its potential
strategic value, this valuation also represents an attractive margin of safety for investors if Joby’s business plan were not
fully materialized.

Access to Working Capital. After the ion of the Business C: Joby Aviation expects to have
approximately $2.0 billion of cash and short-term investments to fund operations and support existing and new growth
initiatives.
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(h)  Key Strategic Investors and Pariers. Joby’s fully committed funding (inclusive of an $835 million fully committed PIPE)
is anchored by strategic partners and institutional investors including Uber, The Baupost Group, Fidelity Management &
Research LLC and Baillie Gifford. In addition, as discussed above, key strategic partnerships with Toyota and Uber would
greatly enhance Joby’s go-to-market strategy and scalability.

Long-Term Al t. The RTP Board idered that the structure of the Business Combination provides for significant long-term
alignment among RTP, Joby senior management and the existing Joby stockholders. Both the Sponsor and major stockholders of Joby
have agreed to a long-term lock-up on their shares for up to five years, and the Sponsor has agreed to an earnout structure with full
vesting not realized until the share price reaches $50 per share (implying over a $30 billion market capitalization). As such, the parties to
the Business Combination are expected to be aligned on the goal of driving long-term value for the stockholders of Joby Aviation.

Best Available Opportunity. The RTP Board determined, after a thorough review of other business combination opportunities
reasonably available to RTP, that the proposed Business Combination represents the best potential business combination for RTP
reasonably available based upon the process utilized to evaluate and assess other potential acquisition targets, and the RTP Board’s
belief that such processes had not presented a better alternative.

Continued Ownership By Sellers and Investment by Third Parties The RTP Board considered that Joby’s stockholders would be
receiving a significant number of shares of Joby Aviation common stock as merger consideration and would be, ively, the largest
stockholder of Joby Aviation. In addition, the RTP Board considered that certain third parties, including top-tier institutional investors,
are also investing an aggregate amount of $835 million in the combined company, in cach case, pursuant to their participation in the
PIPE Investment. Further, all of the proceeds to be delivered to the combined company in connection with the Business Combination
(including from RTP’s trust account and from the PIPE Investment), are expected to remain on the balance sheet of the combined
company after Closing in order to fund Joby’s existing operations and support new and existing growth initiatives. The RTP Board
considered the foregoing as a strong sign of confidence in Joby Aviation following the Business Combination and the benefits to be
realized as a result of the Business Combination.

Results of Due Diligence. The RTP Board considered the scope of the due diligence investigati ducted by RTP’s
team and outside advisors and evaluated the results thereof and information available to it related to Joby, including:

(a) extensive meetings and calls with Joby’s team ing its ions and projections and the proposed
transaction;

(b)  in-person visits to Joby’s facilities; and

(c)  review of materials related to Joby made available, including with respect to financial statements, material contracts, key
metrics and performance indicators, benefit plans, intellectual property matters, labor matters, information technology,
privacy and personal data, litigation information, environmental matters, export control matters, FAA and other regulatory
matters and other legal and business diligence matters.

Terms of the Merger Agreement. The RTP Board reviewed and considered the terms of the Merger Agreement and the other related
agreements, including the parties® conditions to their respective obligations to complete the transactions d therein and their
ability to terminate the agreement. See “—The Merger " and “—Related A > for detailed discussions of the terms
and conditions of these agreements.
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The Role of the Independent Directors. In connection with the Business Combination, RTP’s independent directors evaluated the
proposed terms of the Business Combination, including the Merger Agreement and the related agreements, and unanimously approved
the Merger Agreement and the related and the i thereby, including the Business Combination.

The RTP Board also identified and considered the following factors and risks weighing negatively against pursuing the Business Combination,
although not weighted or in any order of significance:

Potential Inability to Complete the Merger. The RTP Board considered the possibility that the Business Combination may not be
completed and the potential adverse consequences to RTP if the Business Combination is not completed, in particular the expenditure of
time and resources in pursuit of the Business Combination and the loss of the opportunity to participate in the transaction. They
considered the uncertainty related to the Closing primarily outside of the control of the parties to the transaction, including the need for
antitrust approval. Moreover, if RTP does not obtain approval at the i general meeting, RTP is obligated to hold
additional extraordinary general meetings to vote on the Condition Precedent Proposals until the earlier of (x) such shareholder approval
being obtained and (y) August 18, 2021, which is 3 business days prior to August 23, 2021, the date on which the Merger Agreement
may be terminated if RTP has not completed a business combination (under the Merger Agreement, the extraordinary general meeting
shall not be held later than 3 business days prior to such date). This could limit RTP’s ability to seek an alternative business combination
that RTP sharcholders may prefer after such initial vote. The Merger Agreement also includes an exclusivity provision that prohibits
RTP from soliciting other initial business combination proposals, which restricts RTP’s ability to consider other potential initial business
combinations until the earlier of the termination of the Merger Agreement or the consummation of the Business Combination.

In addition, the RTP Board considered the risk that the current public shareholders of RTP would redeem their public shares for cash in
connection with consummation of the Business Combination, thereby reducing the amount of cash available to Joby Aviation following
the consummation of the Business Combination and potentially requiring Joby to waive the condition under the Merger Agreement
requiring that the funds in the trust account (after giving effect to redemptions but before the payment of deferred underwriting
commissions or transaction expenses of RTP or Joby), together with the PIPE Investment Amount and the Uber Note Amount, is equal to
or exceeds $1.0 billion, in order for the Business Combination to be consummated. As of March 31, 2021, without giving effect to any
future redemptions that may occur, the trust account had approximately $690,021,213 invested in U.S. Treasury securities and money
market funds that invest in U.S. government securities.

Joby’s Business Risks. The RTP Board considered that RTP shareholders would be subject to the execution risks associated with Joby
Aviation if they retained their public shares following the Closing, which were different from the risks related to holding public shares
of RTP prior to the Closing. In this regard, the RTP Board considered that there were risks i with i ion of
Joby Aviation’s long term business plan and strategy and Joby Aviation realizing the anticipated benefits of the Business Combination
on the timeline expected or at all, including due to factors outside of the parties’ control, such as the potential negative impact of the
COVID-19 pand and related i . The RTP Board considered that the failure of any of these activities to be
completed successfully may decrease the actual benefits of the Business Combination and that RTP shareholders may not fully realize
these benefits to the extent that they expected to retain the public shares following the completion of the Business Combination. For an
additional description of these risks, please see “Risk Factors.”

Post-Business Combination Corporate Governance. The RTP Board considered the corporate governance provisions of the Merger
Agreement, the Sponsor Agreement and the Proposed




Table of Contents

Organizational Documents and the effect of those provisions on the governance of Joby Aviation following the Closing. Given that the
existing stockhol of Joby will control shares representing a majority of Joby Aviation’s outstanding shares of common
stock upon completion of the Business Combination, and that the board of directors of Joby Aviation will be classified following the
Closing pursuant to the terms of the Proposed O izational D the existing stockhol of Joby may be able to elect future
directors and make other decisions (including approving certain transactions involving Joby Aviation and other corporate actions)
without the consent or approval of any of RTP’s current shareholders, directors or team. See the section entitled
“Organizational Documents Proposals™ for detailed discussions of the terms and conditions of the Proposed Organizational Documents.
In addition, the Sponsor will have the right to designate a Class III director to the board of directors of Joby Aviation for the first and
second terms of the Class III directors. The RTP Board was aware that such right is not generally available to shareholders of RTP,
including shareholders that may hold a large number of shares. See “—Related Agreements” for detailed discussions of the terms and
conditions of the Sponsor Agreement.

Limitations of Review. The RTP Board considered that they were not obtaining an opinion from any independent investment banking
or accounting firm that the price RTP is paying to acquire Joby is fair to RTP or its sharcholders from a financial point of view. In
addition, the RTP senior management and RTP’s outside counsel reviewed only certain materials in connection with their due diligence
review of Joby. Accordingly, the RTP Board considered that RTP may not have properly valued such business.

No Survival of ies for Breach of Repr i ‘Warranties or Covenants of Joby. The RTP Board considered that the
terms of the Merger Agreement provide that RTP will not have any surviving remedies against Joby after the Closing to recover for
losses as a result of any inaccuracies or breaches of the Joby i arranties or set forth in the Asa

result, RTP shareholders could be adversely affected by, among other things, a decrease in the financial performance or worsening of
financial condition of Joby prior to the Closing, whether determined before or after the Closing, without any ability to reduce the number
of shares to be issued in the Business Combination or recover for the amount of any damages. The RTP Board determined that this
structure was appropriate and customary in light of the fact that several similar transactions include similar terms and the current
stockholders of Joby will be the majority stockholders in Joby Aviation.

Litigation. The RTP Board considered the possibility of litigation ing the Business Combination or that an adverse judgment
granting permanent injunctive relief could enjoin consummation of the Business Combination.

Fees and Expenses. The RTP Board considered the fees and expenses i with ing the Business C

Diversion of Management. The RTP Board considered the potential for diversion of management and employee attention during the
period prior to the completion of the Business Combination, and the potential negative effects on Joby’s business.

No Third-Party Valuation. The RTP Board considered the fact that a third-party valuation or fairness opinion has not been obtained in
connection with the Business Combination.

In addition to considering the factors described above, the RTP Board also considered other factors, including, without limitation:

Interests of RTP’s Directors and Executive Officers The RTP Board considered the potential additional or different interests of
RTP’s directors and executive officers, as described in the section entitled “—Interests of RTP’s Directors and Executive Officers in the
Business Combination.” However, the RTP Board concluded that the potentially disparate interests would be mitigated because
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(i) certain of these interests were disclosed in the prospectus for RTP’s initial public offering and are included in this proxy
statement/prospectus, (ii) these disparate interests would exist with respect to a business combination by RTP with any other target
business or businesses and (iii) a significant portion of the consideration to RTP’s directors and executive officers was structured to be
realized based on the future performance of the Joby Aviation common stock. In addition, RTP’s independent directors reviewed and
considered these interests during their evaluation of the Business C ination and in i pproving the Merger Agreement
and the related and the i d thereby, including the Business Combination.

. Role of Morgan Stanley and Allen & Co. The RTP Board considered: the fact that Morgan Stanley, as sole-bookrunning manager in
RTP’s initial public offering, would receive approximately $24.2 million for deferred underwriting commissions upon completion of the
Business Combination; the fact that Morgan Stanley and Allen & Co. would be paid pursuant to their engagement letters with Joby in
their respective roles as financial advisors to Joby in connection with the Business Combination; the fact that Morgan Stanley and
Allen & Co. were also serving as co-placement agents to RTP in ion with the PIPE (although not receiving a separate
fee for that work); and the existing investment by Allen & Co. and certain of its employees in Joby.

. Other Risk Factors. The RTP Board considered various other risk factors associated with the business of Joby or the Business
Combination, as described in the section entitled “Risk Factors” appearing elsewhere in this proxy /prosp

For a more complete description of the RTP board of directors” reasons for approving the Business Ct ination, including other factors and
risks considered by the RTP board of directors, see the section entitled “BCA Proposal — RTP’s Board of Directors’ Reasons for the Business
Combination.”

Organizational Structure

The diagram below depicts a simplified version of the Joby Aviation organizational structure i diately following the letion of the
Business Combination.

[ [ l ]

oy Motors, LLE:
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Ownership of Joby Aviation following Business Combination

As of the date of this proxy statement/prospectus, there are 86,250,000 ordinary shares issued and outstanding (including shares underlying the
RTP units), which includes 17,250,000 Founder Shares held by the Sponsor and the independent directors of RTP and 69,000,000 public shares. As
of the date of this proxy there is an of 28,783,333 warrants issued and outstanding (including warrants underlying the
RTP units), which includes the 11,533,333 private placement warrants held by the Sponsor and 17,250,000 Public Warrants. Each whole warrant
entitles the holder thereof to purchase one RTP Class A ordinary share and, following the Domestication, will entitle the holder thereof to purchase
one share of Joby Aviation common stock. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business
Combination), the RTP fully diluted share capital would be 115,033,333

Itis anticipated that, immediately following the Merger and related transactions, (1) existing public sharcholders of RTP will own

ly 10.65% of ing Joby Aviation common stock, (2) existing stockholders of Joby (including the Joby PIPE Investors) will own
75.35% of ding Joby Aviation common stock (inclusive of shares of Joby Aviation common stock issuable in respect of the
Uber Note), (3) the Sponsor and related parties (including the Sponsor Related PIPE Investors) and the current independent directors of RTP will
ly own 4.44% of Joby Aviation common stock (assuming the 17,130,000 shares of Joby Aviation common stock converted

from RTP Class B ordinary shares held by the Sponsor were fully vested), and (4) the Third Party PIPE Investors will own approximately 9.56% of
outstanding Joby Aviation common stock. These percentages assume (i) that no public sharecholders of RTP exercise their redemption rights in
connection with the Merger, (ii) that Joby Aviation issues, or reserves in respect of Joby Awards outstanding as of immediately prior to the effective
time of the Merger that will be converted into awards based on Joby Aviation common stock, an aggregate of 500,000,000 shares of Joby Aviation
common stock as the Aggregate Merger Consideration pursuant to the Merger Agreement, (iii) that the awards based on Joby Aviation common stock
have not been vested (and therefore, the number of shares reserved in respect of such awards as part of the Aggregate Merger Consideration is
excluded from the calculation of the foregoing percentages), (iv) that Joby Aviation issues 83,500,000 shares of Joby Aviation common stock to the
PIPE Investors pursuant to the PIPE Investment, and (v) that Joby Aviation issues 7,690,169 shares of Joby Aviation common stock to the holder of
the Uber Note. The Third Party PIPE Investors have agreed to purchase 61,900,000 shares of Joby Aviation common stock, at $10.00 per share, for
approximately $619 million of gross proceeds. The Sponsor Related PIPE Investors have agreed to purchase 11,500,000 shares of Joby Aviation
common stock, at $10.00 per share, for approximately $115 million of gross proceeds. The Joby PIPE Investors have agreed to purchase 10,100,000
shares of Joby Aviation common stock, at $10.00 per share, for approximately $101 million of gross proceeds. If the actual facts are different from
these assumptions, the percentage ownership retained by RTP’s existing shareholders in the combined company will be different.




Table of Contents

The following table i varying hip levels in Joby Aviation i iately ing the ion of the Business
Combination based on the above.

Share Ownership in Joby Aviation

No Maximum o
Percentage Percentage
of of
Number of Outstanding Number of Outstanding
Shares Shares Shares Shares
Joby Aviation Stockholders (2) 487,978,779 75.35% 487,987,779 83.04%
RTP’s public shareholders 69,000,000 10.65% 8,999,726 1.53%
Sponsor, its related parties and RTP independent directors
3 28,750,000 4.44% 28,750,000 4.89%
Third Party PIPE Investors 61,900,000 9.56% 61,900,000 10.53%
Total 647,628,779 100.00% 587,628,505 100.00%
(1)  Assumes additional redemptions of 60,000,274 Class A public shares of RTP in connection with the Business Combination at approximately

$10.00 per share based on trust account figures as of March 31, 2021.

(2) Includes (a) 470,188,611 shares expected to be issued to existing Joby common and preferred shareholders (including holders of the Joby
Warrants, which will convert into Joby capital stock immediately prior to the Business Combination), 9,268,122 shares of which are subject to
repurchase related to early exercised stock options and unvested restricted stock awards (of which 507,560 are restricted stock awards), (b)
10,100,000 shares subscribed for by the Joby PIPE Investors and (c) 7,690,169 shares expected to be issued to the holder of the Uber Note.
These share amounts may not sum due to rounding.

(3)  Includes 17,130,000 shares held by the Sponsor (the “Sponsor Shares”) (assuming such shares were fully vested), 11,500,000 shares subscribed
for by the Sponsor Related PIPE Investors and 120,000 shares held by the current independent directors of RTP. The Sponsor Shares are
subject to a vesting schedule with 20% of the Sponsor Shares vesting in tranches when the VWAP of the Joby Aviation common stock is
greater than $12.00, $18.00, $24.00, $32.00 and $50.00 for any 20 trading days within a period of 30 trading days. After 10 years following the

Closing, the Sponsor agrees to forfeit any Sponsor Shares which have not yet vested.

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

The extraordinary general meeting of the shareholders of RTP will be held at 12:00 p.m., Eastern Time, on August 5, 2021, at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP located at One Manhattan West, New York, NY 10001, or virtually via live webcast at
Wwww.cstproxy.com/reinventtechnologypartners/2021, 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, any of the Condition Precedent Proposals have not been approved.

You will be permitted to attend the extraordinary general meeting in person at the offices of Skadden, Arps, Slate, Meagher & Flom LLP only to
the extent with, or d by, applicable law and directives of public health authorities. Based on current guidance, we do not anticipate
being able to accommodate shareholders who wish to attend in person, and we strongly urge you to attend the extraordinary general meeting virtually.

Date, Time and Place of the Warrant Holders Meeting

The Warrant Holders Meeting will be held at 12:30 p.m., Eastern Time, on August 5, 2021, at the offices of Skadden, Arps, Slate, Meagher &
Flom LLP located at One Manhattan West, New York, NY 10001, or virtually
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via live webcast at https: cstproxy. i partners/2021, to consider and vote upon the proposals to be put to the Warrant
Holders Meeting, including if necessary, the Warrant Holders Adjournment Proposal, to permit further solicitation and vote of proxies if, based upon
the tabulated vote at the time of the Warrant Holders Meeting, the Warrant Amendment Proposal has not been approved.

You will be permitted to attend the Warrant Holders Meeting in person at the offices of Skadden, Arps, Slate, Meagher & Flom LLP only to the
extent i with, or i by, i law and directives of public health authorities. Based on current guidance, we do not anticipate
being able to accommodate shareholders who wish to attend in person, and we strongly urge you to attend the Warrant Holders Meeting virtually.

Voting Power; Record Date

RTP shareholders and Public Warrant Holders will be entitled to vote or direct votes to be cast at the extraordinary general meeting and Warrant
Holders Meeting, respectively, if they owned ordinary shares and Public Warrants, respectively, at the close of business on June 14, 2021, which is
the “record date” for the extraordinary general meeting and Warrant Holders Meeting. Shareholders will have one 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. RTP warrants do not have voting rights in the
extraordinary general meeting. As of the close of business on the record date, there were 86,250,000 ordinary shares issued and outstanding, of which
69,000,000 were issued and outstanding public shares.

Public Warrant Holders will have one vote for each Public Warrant owned at the close of business on the record date. If you hold your Public
‘Warrants 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 Public Warrants are represented and voted at the Warrant Holders Meeting. As of the close of business on such
record date, there were 17,250,000 Public Warrants outstanding.

Quorum and Vote of RTP Shareholders and Public Warrant Holders

A quorum of RTP shareholders or Public Warrant Holders, as applicable, is necessary to hold a valid meeting. A quorum will be present at the
RTP extraordinary general meeting if a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary general meeting are
represented in person or by proxy. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the
extraordinary general meeting. A broker non-vote will not be counted towards the quorum requirement, as we believe all proposals presented to the
harcholders will be considered iscretionary, or count as a vote cast at the extraordinary general meeting.

A quorum will be present at the Warrant Holders Meeting if a majority of the warrants outstanding and entitled to vote at the Warrant Holders
Meeting is represented virtually or by proxy. An abstention will be counted towards the quorum requirement, but will not count as a vote cast at the
Warrant Holders Meeting and will have (i) the same effect as a vote against the Warrant Amendment Proposal and (ii) no effect on the Warrant
Holder Adjournment Proposal, if presented. A broker non-vote will not be counted towards the quorum requirement, as we believe all proposals
presented to the Public Warrant Holders will be considered nondiscretionary, or count as a vote cast at the Warrant Holders Meeting.

As of the record date for the extraordinary general meeting, 43,125,001 ordinary shares would be required to achieve a quorum. As of the record
date for the Warrant Holders Meeting, 8,625,001 warrants would be required to achieve a quorum.
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The Sponsor and RTP’s independent directors have agreed to 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 Sponsor and RTP’s independent directors collectively own
20.0% of the issued and outstanding ordinary shares. The Sponsor, as a holder of all of the private placement warrants, is also expected to approve the
‘Warrant Amendment by written consent.

The at the dinary general meeting require the following votes:

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

«  Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands
Companies Act, being the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy
and entitled to vote thereon and who vote at the extraordinary general meeting.

*  Organizational Documents Proposals: The separate approval of each of the Organizational Documents Proposals requires a
special resolution under Cayman Islands Companies Act, being the affirmative vote of holders of at least two-thirds of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

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

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

*  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 a majority of the ordinary shares represented in person or by proxy and entitled
to vote thereon and who vote at the extraordinary general meeting.

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

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

The proposals presented at the Warrant Holders Meeting require the following votes:

+  Warrant Amendment Proposal: The approval of the Warrant Amendment Proposal requires the affirmative vote of the holders of
at least 50% of RTP’s outstanding Public Warrants.

«  Warrant Holders Adjournment Proposal: The approval of the Warrant Holders Adjournment Proposal requires the affirmative
vote of a majority of the votes cast by the Public Warrant Holders present or represented by proxy and entitled to vote at the
‘Warrant Holders Meeting.




Table of Contents

Redemption Rights

Pursuant to the Cayman Constitutional D a public sh may request of RTP that Joby Aviation 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:

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

+  submit a written request to Continental Stock Transfer & Trust Company (*“Continental”), RTP’s transfer agent, that Joby Aviation
redeem all or a portion of your public shares for cash; and

+ deliver your public shares to Continental, RTP’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 August 3, 2021 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and Public Warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the units into the underlying public shares and Public Warrants, or if a holder holds units
registered in its own name, the holder must contact Continental, RTP’s transfer agent, directly and instruct them to do so. Public
shareholders may elect to redeem all or a portion of the public shares held by them regardless of if or how they vote in respect of the BCA
Proposal. If the Business Combination is not consummated, the public shares will be returned to the respective holder, broker or bank. If the
Business Combination is 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, RTP’s transfer agent, Joby Aviation will redeem such public shares for a per-share price, payable
in cash, equal to the pro rata portion of the trust account, calculated as of two business days prior to the consummation of the Business Combination.
For illustrative purposes, as of March 31, 2021, this would have amounted to approximately $10.00 per issued and outstanding public share. If a
public shareholder exercises its redemption rights in full, then it will be electing to exchange its public shares for cash and will no longer own public
shares. The redemption takes place following the Domestication and, accordingly, it is shares of Joby Aviation common stock that will be redeemed
immediately after consummation of the Business Combination. See “Extraordinary General Meeting of RTP — Redemption Rights” in this proxy
statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the f ing, a public st together with any affiliate of such public shareholder or any other person with whom such
public sharcholder 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.

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

Appraisal Rights

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

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

If a shareholder or Public Warrant Holder grants a proxy, it may still vote in person if it revokes its proxy before the extraordinary general
‘meeting or the Warrant Holders Meeting, as applicable. A shareholder or Public Warrant Holder also may change its vote by submitting a later-dated
proxy as described in the section entitled “Extraordinary General Meeting and Warrant Holders Meeting of RTP — Revoking Your Proxy.”

Interests of RTP’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of RTP’s board of directors in favor of approval of the proposals in this proxy ,

you should keep in mind that the Sponsor and RTP’s directors and executive officers have interests in lhe Business Combination that may be
different from, or in addition to, those of RTP shareholders and warrant holders generally. RTP’s board of directors was aware of and considered
these interests, among other matters, in approving the terms of the Business C i and in to RTP’s sharehol that they vote
{0 approve the Business Combination. Se the section entitled “BCA Proposal — Interests of RTP's Directors and Executive Officers i the Business
Combination” for a di ion of these id

Interests of Joby’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of RTP’s board of directors in favor of approval of the BCA Proposal, you should keep in mind that
Joby’s directors and executive officers may have interests in the Business Combination that are different from, or in addition to, those of Joby’s
shareholders generally. See the section entitled “BCA Proposal — Interests of Joby’s Directors and Executive Officers in the Business Combination”
for a discussion of these considerations.

Recommendation to Shareholders and Public Warrant Holders of RTP

RTP’s board of dlrectors believes that lhe BCA Proposal and the other to be d at the di general meeting are in the
best interest of RTP’s sh ders and ds that its vote “FOR” the BCA Proposal, “FOR” the Domestication
Proposal, “FOR the Stock Issuance Proposal, “FOR each of the separate Organizational Documents Proposals, “FOR” the Director Election
Proposal, “FOR” the Incentive Award Plan Proposal, “FOR” the ESPP Proposal and “FOR” the Adjournment Proposal, in each case, if presented to
the extraordinary general meeting.

RTP’s board of directors believes that the Warrant Amendment Proposal is in the best interest of RTP’s Public Warrant Holders and
unanimously recommends that its Public Warrant Holders vote “FOR” the Warrant Amendment Proposal and “FOR” the Warrant Holders
Adjournment Proposal, in each case, if presented to the Warrant Holders Meeting.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such
director(s) between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best
for himself, herself or themselves in determining to that vote for the Is. In addition, RTP’s officers have interests in
the Business Combination that may conflict with your interests as a sharcholder. See the section entitled “BCA Proposal — Interests of RTP’s
Directors and Executive Officers in the Business Combination™ for a further di ion of these i
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Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the Business Combination. These figures assume (i) that no public

holders exercise their ion rights in ion with the Business Combination and (ii) that Joby Aviation issues or, as applicable,
reserves for issuance in respect of Joby Awards outstanding as of immediately prior to the Closing that will be converted into awards based on Joby
Aviation common stock, an aggregate of 500,000,000 shares of Joby Aviation common stock as the Aggregate Merger Consideration pursuant to the
Merger Agreement (assuming that all Joby Aviation Options are net-settled). If the actual facts are different from these assumptions, the below
figures will be different.

Sources Uses

(S in millions)

Rollover equity $5,000 Cash to balance sheet $1,528
Cash and investments held in trust account $ 690 Equity consideration to Joby’s existing investors 5,000
Committed funding (1) _910 Estimated transaction costs (2) _n

Total sources

5

Total uses

0

(1)  Committed funding is inclusive of $835 million of a fully committed PIPE investment and $75 million Uber note, which converts immediately
prior to consummation of the Merger, these $75 million shares to be issued to Uber are excluded from the equity consideration to Joby’s
existing investors.

(2)  Includes deferred underwriting commission of $24.2 million and estimated transaction expenses.

U.S. Federal Income Tax Considerations

For a discussion summarizing the U.S. federal income tax iderations of the Di ication and exercise of reds ion rights, please see
“U.S. Federal Income Tax Considerations™

Expected Accounting Treatment
The Domestication

There will be no au,ounlmg effecl or change in the carrying amount of the consolidated assets and liabilities of the Company as a result ol‘lhe
The business, assets and liabilities and financial statements of Joby Aviation i diately foll the D ion
will be the same as those of RTP immediately prior to the Domestication.

The Business Combination

We expect the Business Combination to be accounted for as a reverse recapitalization in accordance with GAAP. Under the guidance in ASC
805, RTP is expected to be treated as the “acquired” company for financial reporting purposes. Accordingly, the Business Combination is expected to
be reflected as the equivalent of Joby issuing stock for the net assets of RTP, accompanied by a recapitalization whereby no goodwill or other
intangible assets are recorded. Operations prior to the Business Combination will be those of Joby.

Regulatory Matters

Under the HSR Act and the rules that have been , certain may not be unless certain
information has been furnished to the Antitrust Division of the Department of Justice (“Antitrust Division”) and the Federal Trade Commission
(“FTC”), and certain waiting period requirements have been satisfied. The Business Combination is subject to these requirements and may not be
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completed until the expiration of a 30-day waiting period following the filing of the parties” respective Notification and Report Forms with the
Antitrust Division and the FTC, unless early termination is granted. On March 9, 2021, RTP and Joby filed the required forms under the HSR Act
with respect to the Business Combination with the Antitrust Division and the FTC. The waiting period expired at 11:59 pm EST on April 8, 2021.

At any time before or after consummation of the Business Combinati ith di of the respective waiting periods under the
HSR Act, the Department of Justice or the FTC, or any state or foreign governmental authority could take such action under applicable antitrust laws
as such authority deems necessary or desirable in the public interest, including seeking to enjoin the consummation of the Business Combination,
conditionally approving the Business Combination upon divestiture of assets, subjecting the completion of the Business Combination to regulatory
conditions or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws under certain circumstances. RTP
cannot assure you that the Antitrust Division, the FTC, any state attorney general or any other government authority will not attempt to challenge the
Business Combination on antitrust grounds, and, if such a challenge is made, RTP cannot assure you as to its result.

None of RTP nor Joby are aware of any material regulatory approvals or actions that are required for completion of the Business Combination
other than the expiration or early termination of the waiting period under the HSR Act. It is presently contemplated that if any such additional
regulatory approvals or actions are required, those approvals or actions will be sought. There can be no assurance, however, that any additional
approvals or actions will be obtained.

Emerging Growth Company

RTP is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the JOBS Act, and it may take
advantage of certain exemptions from various reporting requi that are applicable to other public ies that are not emerging growth
companies, including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley
Act, reduced di bligati di i ion in RTP’s periodic reports and proxy statements, and exemptions from the
i advisory vote on i ion and stockholder approval of any golden parachute payments not

of holding a
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 s irrevocable. RTP 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, RTP, 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 it difficult or impossible to compare
RTP’s financial results with the financial results of another public company that is either not an emerging growth company or is an emerging growth
company that has chosen not to take advantage of the extended transition period exemptions because of the potential differences in accounting
standards used.

RTP will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the
closing of RTP’s initial public offering, (b) in which RTP has total annual gross revenue of at least $1.07 billion or (c) in which RTP is deemed to be
a large accelerated filer, which
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means the market value of RTP’s common equity that is held by non-affiliates exceeds $700 million as of the end of the prior fiscal year’s second
fiscal quarter and (2) the date on which RTP has issued more than $1.00 billion in non-convertible debt securities during the prior three-year period.
References herein to “emerging growth company” will have the meaning associated with it in the JOBS Act.

Risk Factors

In ing the to be at the RTP inary general meeting, a sharcholder should carefully read this proxy
statement/prospectus and especially consider the factors discussed in the section entitled “Risk Factors.” Some of the risks related to Joby Aviation’s
business and industry and the risks of the combined company are summarized below:

. Joby Aviation’s success depends on the growth of the market for Urban Air Mobility and upon the willingness of consumers to adopt
aerial ridesharing services;

+ Joby Aviation may not be able to launch its aerial ridesharing service beginning in 2024, as currently projected;
+ Joby Aviation may not be able to effectively build a customer-facing business or app;

+ Joby Aviation may not be able to reduce end-user pricing over time at rates sufficient to stimulate demand and drive expected growth for
its acrial ridesharing service;

. Joby Aviation may not be able to capture its first mover ad ifits i ialize their technology first;

. Joby Aviation may not be able to secure or effectively integrate first and last mile ground mobility into our aerial ridesharing service, or
otherwise make the service sufficiently convenient to drive customer adoption;

. Risk that homogeneity in broader industry may impact customer perception of Joby Aviation and its reputation;

. Demand for Joby Aviation’s services may be affected by changes in consumer preferences, discretionary spending and other economic

conditions;
+ Potential aircraft underperformance or defects or inability to produce aircraft in the volumes projected or on the timelines projected,
which i i i inning in 2024;

. Potential material adverse impact of crashes, accidents or incidents of eVTOL aircraft or involving lithium batteries involving Joby
Aviation or its competitors;

+ Joby Aviation depends on suppliers and service partners for the parts and components in its aircraft and for operational needs;

« Joby Aviation may not be able to obtain relevant regulatory approvals for the commercialization of its aircraft or operation of its
mobility service;

. There may be regulatory disagreements regarding integrating its service into the National Airspace System without changes to existing
regulations and procedures and potential inability to comply if changes are needed;

+ Joby Aviation may face an increase in operating costs and resulting service delays and disruptions if there are changes government
imposing ional and restrictions on its operations;

. Risks related to the U.S. Department of Transportation regulation of the terms of sale of our air transportation services;
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Joby Aviation may face cost increases resulting from security regulation;

Risks related to potential unfavorable changes in U.S. export and import control laws and regulations;

Joby Aviation may not be able to secure contracts or continue to grow our relationship with the U.S. government and the Department of
Defense, limiting its ability to operate prior to receiving FAA certification of airworthiness;

Risk that the U.S. government may modify, curtail or terminate one or more of our contracts;

Risks related to unauthorized use by third parties of Joby Aviation’s intellectual property;

Conflicts may arise between Joby Aviation and its strategic partners;

Natural disasters, permitting or other external factors affecting operations of Joby Aviation’s facilities;

Joby Aviation has a history of operating losses and may not be able to generate sufficient revenue to achieve and sustain profitability.
Risk of any material disruption in our information systems;

If Joby Aviation is unable to and maintain adequate facilities and infrastructure, including securing access to key infrastructure such as
airports, it may not be able to offer useful services;

The shortage of pilots and mechanics may impact Joby Aviation’s operating costs and its ability to deploy service at scale;

Risks associated with weather, climate change, natural disasters, and ics, regulatory iti and other external
factors;

in capital impi and operating expenses to develop and maintain a skyport network to support a high-
volume service;

The combined company will depend on the continued services of Joby Aviation’s senior management team and other highly skilled
personnel, and the loss of one or more key employees or an inability o attract and retain highly skilled employees could harm the
combined company’s business.

The ability of the parties to fully or timely the Business C
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SELECTED HISTORICAL FINANCIAL AND OPERATING DATA OF JOBY
The following table shows selected historical financial information of Joby for the periods and as of the dates indicated.
The selected historical of ions data and historical consolidated statements of cash flow data of Joby for the years

ended December 31, 2020 and 2019 and the historical consolidated balance sheet data as of December 31, 2020 and 2019 are derived from Joby’s
audited i financial included in this proxy

The selected historical condensed idated of ions data of Joby for the three months ended March 31, 2021 and 2020 and
the condensed consolidated balance sheet data as of March 31, 2021 are derived from Joby’s ited interim i financial
included elsewhere in this proxy prosp In Joby’s ’s opinion, the ited interim condensed lidated
financial include all adj necessary to state fairly Joby’s financial position as of March 31, 2021 and the condensed consolidated
results of operations for the three months ended March 31, 2021 and 2020.

The financial information contained in this section relates to Joby, prior to and without giving pro forma effect to the impact of the Business
Combination and, as a result, the results reflected in this section may not be indicative of the results of the post-combination company going forward.
See the section titled “Selected Unaudited Pro Forma Condensed Combined Financial Information” included elsewhere in this proxy
statement/prospectus.

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

the future.

Consolidated of O

Operating expenses:
Research and development (1)
Selling, general and administrative (1)

Total operating expenses

Loss from operations

Interest income

Interest expense

Gain from deconsolidation of a subsidiary

Income from equity method investment

Loss from changes in fair value of derivative liability
Convertible notes extinguishment loss

Other income, net

Net loss before income taxes

Income tax expense

Net loss

Weighted average shares outstanding, basic and diluted
Basic and diluted net loss per share

Stock-based Compensation

Research and development expenses

Selling, general and administrative expenses
Total stock-based compensation

Consolidated Balance Sheet Data
Cash and cash equivalents

‘Working capital (2)

Total assets

Redeemable convertible preferred stock
Total stockholders’ deficit

Three Months Ended March 31, Year Ended December 31,
2021 2020 2020 2019
34,184 22,606 108,741 70,178
11,644 4,838 23,495 13,970
45,828 27,444 132,236 84,148
(45,828) (27,444) (132,236) (84,148)
441 2,091 5,428 1,937
(863) (33) (249) (22,952)

— — 6,904 —

4710 — 5,799 —
_ _ — (4,947)
— — — (366)

39 33 21 129
(41,501) (25,353) (114,133) (110,347)
4 8 31 2
(41,505) (25,361) (114,164) (110,349)
32,110,560 28,828,947 30,066,847 26,839,662
s (129 S (088) S (3.80) S @l

Three Months Ended Year Ended
March 31, December 31,

2021 2020 2020 2019

$ 3119 $ 793 $6130 $3,301
__ 1689 __ 57 _1055 __ 605
$_4808 $_ 850 $7.85 $3.906

As of March 31, As of December 31,
2021 2020 2019

$ 116,782 $ 77337 $ 507,176

478,243 443,178 503,430

621,707 497,254 534,803

845,931 768,312 698,452
(318,055) (283,168) (177,193)
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Consolidated Statement of Cash Flow Data
Net cash provided by (used in)

Operating activities

Investing activities

Financing activities

(1) Includes stock-based compensation expense as detailed above.
(2) Working capital calculated as current assets minus current liabilities.

Three Months Ended

Year Ended

March 31, December 31,
2021 2020 2020 2019
$(29.665) S (26375)  $(105,900)  $(76,237)
(5.879)  (371,941)  (393,159)  (9,240)
74,989 45,241 69,220 468,410
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The fc ing selected d pro forma financial data (the “selected pro forma information”™) gives effect to the
Business Combination described in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.” The Business
Combination will be accounted for as a reverse recapitalization under U.S. GAAP. Under this method of accounting, RTP is treated as the “acquired’
company for financial reporting purposes. Accordingly, for accounting purposes, the financial statements of Joby Aviation will represent a
continuation of the financial statements of Joby with the Business Combination being treated as the equivalent of Joby issuing stock for the net assets
of RTP, accompanied by a recapitalization. The net assets of RTP will be stated at historical cost, with no goodwill or other intangible assets
recorded. Operations prior to the Business Combination will be presented as those of Joby in future reports of Joby Aviation.

The selected ited pro forma i balance sheet data as of March 31, 2021 gives pro forma effect to the Merger and other
events contemplated by the Merger Agreement as if it had occurred on March 31, 2021. The selected ited pro forma cond
statement of operations data for the three months ended March 31, 2021 and for the year ended December 31, 2020 gives pro forma effect to the
Merger and other events 1 by the Merger t as if it had occurred on January 1, 2020.

The selected pro forma information has been derived from, and should be read in conjunction with, the dited pro forma d
combined financial information of Joby Aviation appearing in this proxy and the ing notes, in the section
titled “Unaudited Pro Forma Condensed Combined Financial ion.” The dited pro forma condensed combined financial information is

derived from, and should be read in conjunction with, the historical financial statements of RTP and Joby and related notes included elsewhere in this
proxy statement/prospectus. The selected pro forma information has been presented for informational purposes only and is not necessarily indicative
of what Joby Aviation’s financial position or results of operations actually would have been had the Merger and other events contemplated by the
Merger Agreement been completed as of the dates indicated. In addition, the selected pro forma information does not purport to project the future
financial position or operating results of Joby Aviation.

The following table presents selected pro forma information after giving cffect to the Merger and other events contemplated by the Merger
Agreement, presented under two scenarios:

. A ing No ion: This p ion assumes that no public stockholders of RTP exercise redemption rights with respect to
their public shares for a pro rata share of the funds in the trust account.
. A il ion: This ion assumes 60,000,274 of the public shares are redeemed for their pro rata share of
the funds in RTPs trust account. This scenario gives cffect to RTP's public share redemptions of 60,000,274 shares for ageregate
of i ly $600.03 million. The Merger Agreement provides that the obligations of Joby to consummate

the Merger are conditioned on, among other things, that as of the Closing, RTP will have a minimum of $1,000 million in cash
comprising (i) the cash held in the trust account after giving effect to RTP share redemptions (but prior to the payment of any

(a) deferred underwriting commissions being held in the trust account and (b) transaction expenses of Joby or RTP), (ii) the PIPE
Investment Amount and (iii) and the Uber Note Principal Amount. If the minimum cash requirement is not met, then Joby would not be
obligated to consummate the Merger.
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The following summarizes the pro forma Joby Aviation common stock issued and outstanding immediately after the Business Combination,

presented under the two scenarios listed above:

a
@

3

)
)

Share Ownership in Joby Aviation

Pro Forma Combined Pro Forma Combined
(No Redemptions) (Maximum Redemptions) ()
Percentage Percentage
of of

Number of Outstanding Number of Outstanding

Shares Shares Shares Shares
Joby Aviation Stockholders (2) 487,978,779 75.35 487,978,779 83.04
RTP’s public sharcholders 69,000,000 10.65 8,999,726 1.53
Sponsor, its related parties and RTP independent directors (3) 28,750,000 444 28,750,000 4.89
Third Party PIPE Investors 61,900,000 9.56 61,900,000 10.53
Total 647,628,779 100.00 587,628,505 100.00

Assumes additional redemptions of 60,000,274 Class A public shares of RTP in connection with the Business Combination at approximately

$10.00 per share based on trust account figures as of March 31, 2021.

Includes (a) 470,188,611 shares expected to be issued to existing Joby common and preferred shareholders (including holders of the Joby
Warrants, which will convert into Joby capital stock immediately prior to the Business Combination), 9,268,122 shares of which are subject to
repurchase related to early exercised stock options and unvested restricted stock awards (of which restricted stock awards are 507,560), (b)
10,100,000 shares subscribed for by the Joby PIPE Investors and (c) 7,690,169 shares expected to be issued to the holder of the Uber Note.
These share amounts may not sum due to rounding.

Includes 17,130,000 shares held by the Sponsor (the “Sponsor Shares™) (assuming such shares were fully vested), 11,500,000 shares subscribed
for by the Sponsor Related PIPE Investors and 120,000 shares held by the current independent directors of RTP. The Sponsor Shares are
subject to a vesting schedule with 20% of the Sponsor Shares vesting in tranches when the VWAP of the Joby Aviation common stock is
greater than $12.00, $18.00, $24.00, $32.00 and $50.00 for any 20 trading days within a period of 30 trading days. After 10 years following the
Closing, the Sponsor agrees to forfeit any Sponsor Shares which have not yet vested.
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SUMMARY OF UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Pro Forma

Pro Forma Combined

Combined (Assuming

(Assuming No Maximum
Redemptions Redemptions

Scenario) Scenario)

(in thousands except for share
and per share data)

Summary U Pro Forma C Combined of Operations Data

Three Months Ended March 31, 2021

Net loss $ 979) (979)

Net loss per share - basic and diluted $ (0.00) $ (0.00)

‘Weighted-average common shares outstanding - basic and diluted (1) 621,230,659 561,230,385

Year Ended December 31, 2020

Net loss $  (185,336) $  (185,336)

Net loss per share - basic and diluted $ (0.30) $ (0.33)

‘Weighted-average common shares outstanding - basic and diluted (2) 620,537,529 560,535,299

Summary Unaudited Pro Forma Condensed Combined

Balance Sheet Data as of March 31, 2021

Total assets $ 2,069,418 $ 1,469,397

Total liabilities $ 222,482 $ 222,482

Total stockholders’ equity $ 1,846,936 $ 1,246,915

(1)  The weighted average common shares ding include (a) convertible preferred stock of Joby, which is entitled to
the same per share merger consideration as Joby common stock on an as converted to common stock basis, and (b) common stock or preferred
stock of Joby issuable upon the exercise of the SVB Warrants and the In-Q-Tel Warrant and upon the conversion of the Uber Note, which will
occur immediately prior to the Business Combination. Amount excludes 9,268,122 shares of Joby Aviation common stock related to the
conversion of all outstanding shares of Joby unvested restricted stock awards and early exercised stock options subject to repurchase and
17,130,000 Founder Shares subject to forfeiture. Outstanding options, RSUs and RTP’s warrants are anti-dilutive and are not included in the
calculation of diluted net loss per share.

(2) The weighted average common shares ding include (a) convertible preferred stock of Joby, which is entitled to

the same per share merger consideration as Joby common stock on an as converted to common stock basis, and (b) common stock or preferred
stock of Joby issuable upon the exercise of the SVB Warrants and the In-Q-Tel Warrant and upon the conversion of the Uber Note, which will
occur immediately prior to the Business Combination. Amount excludes 9,641,603 shares of Joby Aviation common stock related to the
conversion of all outstanding shares of Joby unvested restricted stock awards and early exercised stock options subject to repurchase and
17,130,000 Founder Shares subject to forfeiture. Outstanding options, RSUs and RTP’s warrants are anti-dilutive and are not included in the
calculation of diluted net loss per share.
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COMPARATIVE PER SHARE DATA

The following table sets forth summary historical comparative share information for RTP and Joby, respectively and unaudited pro forma
condensed combined per share information of Joby Aviation after giving effect to the Merger and other events contemplated by the Merger
Agreement, in each case, presented under the two following scenarios:

. A ing No ion: This ion assumes that no public stockholders of RTP exercise redemption rights with respect to
their public shares for a pro rata share of the funds in the trust account.
. A i il ion: This ion assumes 60,000,274 of the public shares are redeemed for their pro rata share of
the funds in RTP’s trust account. This scenario gives effect to RTP’s public share redemptions of 60,000,274 shares for aggregate
i of i $600.03 million. The Merger Agreement provides that the obligations of Joby to consummate

the Merger are conditioned on, among other things, that as of the Closing, RTP will have a minimum of $1,000 million in cash
comprising (i) the cash held in the trust account after giving effect to RTP share redemptions (but prior to the payment of any

(a) deferred underwriting commissions being held in the trust account and (b) transaction expenses of Joby or RTP), (ii) the PIPE
Investment Amount and (iii) the Uber Note Principal Amount. If the minimum cash requirement is not met, then Joby would not be
obligated the consummate the Merger.

The pro forma book value information reflects the Merger as if it had occurred on March 31, 2021. The pro forma weighted average shares
outstanding and net loss per share information reflect the Merger and other events contemplated by the Merger Agreement as if they had occurred on
January 1,2020.

This information is only a summary and should be read in conjunction with the historical financial statements of RTP and Joby and related
notes included elsewhere in this proxy prosp The unaudited pro forma combined per share information of RTP and Joby is derived
from, and should be read in j ion with, the ited pro forma i financial information and related notes included
elsewhere in this proxy statement/prospectus in the section titled “Unaudited Pro Forma Condensed Combined Financial Information.”
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The unaudited pro forma combined income (loss) per share information below does not purport to represent the income (loss) per share which
would have occurred had RTP and Joby been combined during the periods presented, nor earnings per share for any future date or period. The
unaudited pro forma combined book value per share information below does not purport to represent what the value of RTP and Joby would have
been had the companies been combined during the periods presented.

Joby Aero cquivalent pro
Pro Forma Combined forma per share data (3)

Joby Aero,
Tnc. RTP No Maximum No Maximum
(Historical) (Historical) Redemptions Redemptions Redemptions Redemptions

As of and for the Year Ended

December 31, 2020 (1)
Book Value per share (2) S (8.02) S 0.17 $ 2.67 $ 1.92 N 9.26 N 6.66
Net income (loss) per share of Class A

Common Stock- basic and diluted $ 0.00
Weighted average shares outstanding of

Class A Common Stock- basic and diluted 69,000,000
Net loss per share of Class B Common

Stock- basic and diluted (3.70)
Weighted average shares outstanding of

Class B Common Stock- basic and diluted 17,250,000
Net loss per Joby Aero Common Stock-

basic and diluted S (3.80)
Weighted average shares outstanding of

Joby Aero common stock- basic and

diluted 30,066,847
Net income (loss) per share of Joby Aviation

Common Stock- basic and diluted $ ©30) S (0.33) s (1.04) s (1.15)
Weighted average shares outstanding Joby

Aviation Common Stock- basic and

diluted (4) 620,537,529 560,535,299 439,089,886 439,089,886

(1) There were no cash dividends declared in the period presented.

(2)  Book value per share is calculated as (a) total permanent equity divided by (b) the total number of shares of Joby Aviation common stock
outstanding classified in permanent equity.

(3) The equivalent per share data for Joby is calculated by multiplying the d pro forma per share data by the Exchange Ratio.

(4)  The pro-forma weighted average shares ding include (a) d convertible preferred stock of Joby, which is entitled to
the same per share merger consideration as Joby common stock on an as converted to common stock basis, and (b) common stock or preferred
stock of Joby issuable upon the exercise of the SVB Warrants and the In-Q-Tel Warrant and upon the conversion of the Uber Note, which will
occur immediately prior to the Business Combination. Amount excludes 9,641,603 shares of Joby Aviation common stock related to the
conversion of all outstanding shares of Joby unvested restricted stock awards and early exercised stock options subject to repurchase and
17,130,000 Founder Shares subject to forfeiture. Outstanding options and RSUs are anti-dilutive and are not included in the calculation of
diluted net loss per share.
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Joby Aero equivalent pro forma

Pro Forma Combined per share data (3)
Joby Aero,
c. RTP No Maximum No Maximum
(Historical) Redemptions Redemptions Redemptions Redemptions

As of and for the Three

Months Ended March 31,

2021 (1)
Book Value per share (2) s (8.98) S 0.19 s 2.85 $ 212 $ 9.90 S 736

Net income (loss) per share of

Class A Common Stock-

basic and diluted $ 0.00
Weighted average shares

outstanding of Class A

Common Stock- basic and

diluted 69,000,000
Net loss per share of Class B

Common Stock- basic and

diluted (2.35)
Weighted average shares

outstanding of Class B

Common Stock- basic and

diluted 17.250,000
Net loss per Joby Aero

Common Stock- basic and

diluted $ (1.29)
Weighted average shares

outstanding of Joby Aero

common stock- basic and

diluted 32,110,560
Net income (loss) per share of

Joby Aviation Common

Stock- basic and diluted $ (0.00) $ (0.00) $ (0.01) 3 (0.01)
‘Weighted average shares

outstanding Joby Aviation

Common Stock- basic and

diluted (4) 621,230,659 561,230,385 455,204,211 455,204,211
(1) There were no cash dividends declared in the period presented.
(2)  Book value per share is calculated as (a) total permanent equity divided by (b) the total number of shares of Joby Aviation common stock

outstanding classified in permanent equity.

(3)  The equivalent per share data for Joby is calculated by multiplying the combined pro forma per share data by the Exchange Ratio.
(4)  The pro-forma weighted average shares ing include (a) i convertible preferred stock of Joby, which is entitled to the

same per share merger consideration as Joby common stock on an as converted to common stock basis, and (b) common stock or preferred stock of

Joby issuable upon the exercise of the SVB Warrants and the In-Q-Tel Warrant and upon the conversion of the Uber Note, which will occur

immediately prior to the Business Combination. Amount excludes 9,268,122 shares of Joby Aviation common stock related to the conversion of all
outstanding shares of Joby unvested restricted stock awards and early exercised stock options subject to repurchase and 17,130,000 Founder Shares

subject to forfeiture. Outstanding options and RSUs are anti-dilutive and are not included in the calculation of diluted net loss per share.
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MARKET PRICE AND DIVIDEND INFORMATION

The RTP units, RTP Class A ordinary shares and RTP warrants are currently listed on the New York Stock Exchange (“NYSE”) under the
symbols “RTP.U,” “RTP” and “RTP WS,” respectively.

The most recent closing prices of the RTP units, RTP Class A ordinary shares and RTP warrants as of February 23, 2021, the last trading day
before of the ion of the Merger Agreement, were $13.82, $12.94 and $4.05, respectively. As of June 14, 2021, the record date
for the extraordinary general meeting, the most recent closing price for each RTP unit, RTP Class A ordinary share and RTP warrant was $10.60,
$10.02 and $2.37, respectively.

Holders of the units, public shares and Public Warrants should obtain current market quotations for their securities. The market price of RTP’s
securities could vary at any time before the Business Combination.

Holders

As of the date of this proxy statement/prospectus there was one holder of record of RTP Class A ordinary shares, five holders of record of RTP
Class B ordinary shares, one holder of record of RTP units and two holders of record of RTP warrants. See “Beneficial Ownership of Securities”.

Dividend Policy

RTP has not paid any cash dividends on its Class A ordinary shares to date and does not intend to pay cash dividends prior to the completion of
the Business Combination. The payment of cash dividends in the future will be dependent upon the revenues and earnings, if any, capital requirements
and general financial condition of Joby Aviation to ion of the Business C ination. The payment of any cash dividends
subsequent to the Business Combination will be within the discretion of Joby Aviation’ board of directors. RTP’s board of directors is not currently
contemplating and does not anticipate declaring stock dividends nor is it currently expected that the board of directors of Joby Aviation will declare
any dividends in the foreseeable future. Further, the ability of Joby Aviation to declare dividends may be limited by the terms of financing or other
agreements entered into by Joby Aviation or its subsidiaries from time to time.

Price Range of Joby’s Securities

Historical market price information regarding Joby is not provided because there is no public market for Joby’s securities. For information
regarding Joby’s liquidity and capital resources, see “Joby’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations— Liquidity and Capital Resources”.
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RISK FACTORS

RTP 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.

Investing in Joby Aviation common stock involves a high degree of risk. You should carefully consider the following risks, together with all of the
other i i ined in this proxy X); , before deciding to invest in Joby Aviation common stock. Joby Aviation’s business,
financial condition, results of operations or prospects could be ially and ad ly affected by any of these risks or uncertainties, as well as by risks
or uncertainties not currently known to RTP or Joby, or that RTP and Joby do not currently believe are material. In that case, the trading price of Joby
Aviation common stock could decline, and you may lose all or part of your investment.

Risks Related to Joby’s Business and Industry

Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or “our” refer to the business of Joby Aero, Inc.
and its subsidiaries prior to the consummation of the Business Combination, which will be the business of Joby Aviation and its subsidiaries following the
consummation of the Business Combination.

Market & Service

The market for Urban Air Mobility (UAM) has not been established with precision, is still emerging and may not achieve the growth potential we
expect or may grow more slowly than expected.

The UAM market is still emerging and has not been established with precision. It is uncertain to what extent market acceptance will grow, if at all.
We intend to initially launch operations in a limited number of metropolitan areas. The success of these markets and the opportunity for future growth in
these markets may not be representative of the potential market for UAM in other metropolitan areas. Our success will depend to a substantial extent on
regulatory approval and availability of eVTOL technology, as well as the willingness of commuters and travelers to widely-adopt air mobility as an
alternative for ground transportation. If the public does not perceive UAM as beneficial, or chooses not to adopt UAM as a result of concerns regarding
safety, affordability, value proposition or for other reasons, then the market for our offerings may not develop, may develop more slowly than we expect or
may not achieve the growth potential we expect. As a result, the number of potential fliers using our services cannot be predicted with any degree of
certainty, and we cannot assure you that we will be able to operate in a profitable manner in any of our current or targeted future markets. Any of the
foregoing could materially adversely affect our business, financial condition and results of operations.

Growth of our business will require significant investments in our infrastructure, technology and marketing and sales efforts. Our current cash flow
has not been sufficient to support these needs. If our business does not generate the level of available cash flow required to support these investments, our
results of operations will be negatively affected. Further, our ability to effectively manage growth and expansion of our operations will also require us to
enhance our research and ional systems, internal controls and infrastructure, human resources policies and reporting
systems. These enhancements will require significant capital di and all of valuable and empl; resources.

There may be reluctance by consumers to adopt this new form of mobility, or unwillingness to pay our projected prices.

Our growth is highly dependent upon the adoption by consumers of an entirely new form of mobility offered by eVTOL aircraft and the UAM
market. If consumers do not adopt this new form of mobility or are not willing
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to pay the prices we project for our aerial ridesharing service, our business never materialize and our, spects, financial dition and operating results
will be harmed. This market is new, rapidly evolving, characterized by rapidly changing technologies, price ition, additional itors, evolving
government regulation and industry standards, new aircraft and changing demands and behaviors.

Our success in a given market will depend on our ability to develop a network of passengers and accurately assess and predict passenger demand and
price sensitivity. Demand and price sensitivity may fluctuate based on a variety of factors, including macroeconomic factors, quality of service, negative
publicity, safety incidents, corporate reporting related to safety, quality of customer support, perceived political or geopolitical affiliations, or
dissatisfaction with our products and offerings in general. If we fail to attract passengers or fail to accurately predict demand and price sensitivity, it would
harm our financial performance and our competitors’ products may achieve greater market adoption and may grow at a faster rate than our service.

We expect that a large driver of passenger demand for our service will be time savings when compared with alternative modes of transportation.
Should we be unable to deliver a sufficient level of time savings for our passengers or if expected time savings are impacted by delays or cancellations, it
could reduce demand for our services. If we are unable to generate demand or demand falls, our business, financial conditions, and results of operations
could be adversely affected.

We may not be able to launch our aerial ing service beginning in 2024, as ly projected.

We will need to address significant regulatory, political, operational, logistical, and other challenges in order to launch our aerial ridesharing service.
We do not currently have infrastructure in place to operate the service and such infrastructure may not be available or may be occupied on an exclusive
basis by competitors. We also have not yet received FAA certification of our aircraft or other required airspace or ional authority and
approvals, which is essential to operate the service, and for aircraft production and operation. In addition, our pre-certification operations may increase the
likelihood of discovering issues with our aircraft, which could result in delays to certification of our aircraft. Any delay in the financing, design,
manufacture and launch of our aircraft could materially damage our brand, business, prospects, financial condition and operating results. Aircraft
manufacturers often experience delays in the design, manufacture and commercial release of new aircraft. These delays may result in additional costs and
adverse publicity for our business. If we are not able to overcome these challenges, our business, prospects, operating results and financial condition will
be negatively impacted and our ability to grow our business will be harmed. In addition to operate as an air carrier, we will need to obtain an air carrier
certificate from the Federal Aviation A (“FAA™) and ic authority from the U.S. Department of Transportation (“DOT”).

We may be unable to effectively build a customer-facing business or app.

We have not yet developed the application that will act as the platform through which users will book trips. We may experience difficulty in
g the n ary to operate the business, including the customer facing application, which may result in adverse effects on the
business. The software underlying the application is expected to be highly complex and may contain undetected crrors or vulnerabilities, some of which
may only be discovered after the code has been re]eased The third-party software that we incorporate into our platform may also be subject to errors or
ities. Any errors or vul d in our platform, whether in our proprietary code or that of third third-party software on which our
software relies, could result in negative publicity, a loss of users or loss of revenue, access or other performance issues, security incidents, or other
liabilities. Such vulnerabilities could also prevent fliers from booking flights, which would adversely affect our flier utilization rates, or disrupting
communications within the company (e.g., flight schedules or passenger manifests), which could affect our on-time performance. We may need to expend
significant financial and development resources to analyze, correct, eliminate or work around errors or defects or to address and eliminate vulnerabilities.
Any failure to timely and effectively resolve any such errors, defects or vulnerabilities could adversely affect our business, financial condition and results
of operations as well as negatively impact our reputation or brand.
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Our systems, or those of third parties upon which we rely, may experience service interruptions, outages, or degradation because of hardware and
software defects or malfunctions, human error or malfeasance by third parties or our employees, contractors, or service providers, earthquakes, hurricanes,
floods, fires, natural disasters, power losses, disruptions in telecommunications services, fraud, military or political conflicts, terrorist attacks, cyberattacks
or other events. Our insurance may not be sufficient, and we may not have sufficient remedies available to us from our third party service providers, to
cover all of our losses that may result from such interruptions, outages, or degradations.

We may be unable to reduceend-user pricing over time at rates sufficient to stimulate demand and drive expected growth for our aerial ridesharing
service.

We may not be able to successfully reduceend-user pricing over time to increase demand, address new market segments and develop a significantly
broader customer base. We expect that our initial end-user pricing may be most applicable to relatively affluent consumers, and we will need to address
additional markets and expand our customer demographic in order to further grow our business. In particular, we intend for our aerial ridesharing service
to be economically accessible to a broad segment of the population and appeal to the customers of ground-based ridesharing services, taxis, and other
methods of transportation.

Reducing end-user pricing in a timely manner dent on Iy estimating the unit economics of our aireraft and the
conespondmg service. For example, if ’s estimates are di ion volumes, utilization rates, demand elasticity, operating
1 volumes, production costs, indirect cost of goods sold, landing fees, charging fees ici ility and/or other operati

expense, we may be unable to offer our service at end-user pricing that is sufficiently compelling to initiate the local network effects that we are
predicting. This could adversely affect our business, financial condition and results of operations as well as negatively impact our reputation or brand.

Our it may ialize their
capture the first mover advantage that we anticipate.

before us, either in general or in specific markets, or we may otherwise not be able to fully

While we expect to be first to market with an eVTOL facilitated aerial ridesharmg service, we expect this industry to be increasingly competitive
and it is possible that our competitors could get to market before us, either generally or in specific markets. Even if we are first to market, we may not fully

realize the benefits we anticipate, and we may not receive any competitive ad or may be by other ¢ s. If new or
existing p: i aunch ing solutions in the markets in which we intend to operate and obtain large scale capllal investment, we may
face inci iti , our i may benefit from our efforts in develop: and for eVTOL

aircraft and aenal ridesharing, making it easier for them to obtain the permits and authorizations reqmred to operate an aerial ridesharing service in the
markets in which we intend to launch or in other markets. In the event we do not capture the first mover advantage that we anticipate, it may harm our
business, financial condition, operating results and prospects.

Many of our current and potential competitors are larger and have substantially greater resources than we have and expect to have in the future.
They may also be able to devote greater resources to the development of their current and future technologies or the promotion and sale of their offerings,
or offer lower prices. In particular, our competitors may be able to receive airworthiness certificates or production certificates for their aircraft prior to us
receiving such certificates. Our current and potential competitors may also establish cooperative or strategic relationships amongst themselves or with third
parties that may further enhance their resources and offerings. Further, it is possible that domestic or foreign companies or governments, some with greater
experience in the aerospace industry or greater financial resources than we possess, will seek to provide products or services that compete directly or
indirectly with ours in the future. Any such foreign competitor, for example, could benefit from subsidies from, or other protective measures by, its home
country.
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We may be unable to secure or effectively integrate first and last mile ground mobility into our aerial ridesharing service, or otherwise make the service
sufficiently convenient to drive customer adoption.

Our service will depend, in part, on third party ground operators to take customers from their origin to their departure skyport and from their arrival
skyport to their ultimate destination. While we expect to be able to integrate these third-party ground operators into our service, we cannot guarantee that
we will be able to do so effectively, at prices that are favorable to us, or at all. While we do not intend to own or operate the ground portion of our
multimodal service, our business will rely on such services. Our business and our brand will be affiliated with these third-party ground operators and we
may experience harm to our reputation if our third party ground operators suffer from poor service, negative publicity, accidents, or safety incidents. The
foregoing risks could adversely affect our business, financial conditions and results of operations.

Our * perception of us and our ion may be impacted by the broader industry and customers may not differentiate our services from
our competitors.

P: and other may not di iate between us and the broader aviation industry or, more specifically, the UAM service
industry. If our competitors or other participants in this market have problems in a wide range of issues, including safety, technology development,
engagement with aircraft certification bodies or other with ities, target hics or other positioning in the market,
security, data privacy, flight delays, or bad customer service, such problems could impact the public perception of the entire industry, including our
business. We may fail to adequately differentiate our brand, our services and our aircraft from others in the market which could impact our ability to
attract passengers or engage with other key The failure to di ourselves and the impact of poor public perception of the industry
could have an adverse impact on our business, financial condition, and results of operations.

Ourp and operations may be ly affected by changes in iscretionary spending and other economic conditions
that a/fecl demand for our services, including changes resulting from the CO VID 1 9 pandemic.

Our business will be primarily concentrated on UAM services, which we expect may be to changes in
discretionary spending and other market changes impacting discretionary purchases. The global economy has in the past, and will in the future, experience
recessionary periods and periods of economic instability, including the current business disruption and related financial impact resulting from the global
COVID-19 health crisis. During such periods, our passengers may choose not to make discretionary purchases or may reduce overall spending on
discretionary purchases. Such changes could result in reduced consumer demand for air transportation, including UAM services, or could shift demand
from our UAM services to other methods of air or ground transportation for which we do not offer a competing service. If we are unable to generate
demand or there is a future shift in consumer spending away from UAM services, our business, financial condition and results of operations could be
adversely affected.

Aircraft and Production
Our aircraft may not perform at the level we expect, and may have potential defects, such as higher than expected noise profile, lower payload than
initially estimated, shorter range and/or shorter useful lives than we anticipate.

Our aircraft may contain defects in design and manufacture that may cause them not to perform as expected or that may require repair. For example,
our aircraft may have a higher noise profile than we expect or carry a lower payload or have shorter maximum range than we estimate. Our aircraft also
use a substantial amount of software code to operate. Software products are inherently complex and often contain defects and errors when first introduced.
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‘While we have performed extensive testing, in some instances we are still relying on projections and models to validate the projected performance of
our aircraft. To date, we have been unable to validate the performance of our aircraft over the expected lifetime of the aircraft. There can be no assurance
that we will be able to detect and fix any defects in the aircraft prior to their use in our service.

We expect to introduce new and additional features and capabilities to the aircraft and our service over time. For example, we may initially operate
under visual flight rules (VFR) only, and then add the ability to operate under instrument flight rules (IFR) subsequently pursuant to block upgrade to the
aircraft. We may be unable to develop or certify these upgrades in a timely manner or at all.

Our service will initially rely on a single aircraft type. Our dependence on our aircraft makes us particularly vulnerable to any design defects or
mechanical problems associated with our aircraft or its component parts. Any product defects or any other failure of our aircraft to perform as exp
could harm our reputation and result in adverse publicity, delays in or inability to obtain certification, lost revenue, delivery delays, product recalls,
product liability claims, harm to our brand and reputation, and significant warranty and other expenses, and could have a material adverse impact on our
business, financial condition, operating results and prospects.

We may not be able to produce aircraft in the volumes and on the timelines proje I, which anticij ializati inning in 2024.

There are significant ch d with mass | aircraft in the volumes that we are projecting. Our manufacturing facility and
processes remain in the prototype stage. The aerospace industry has traditionally been characterized by significant barriers to entry, including large capital
inves costs of designing and ing aircraft, long lead times to bring aircraft to market from the concept and design stage, the
need for specialized design and develop: expertise, ive regulatory requi and establishing a brand name and image and the need to
establish maintenance and service locations. As a manufacturer of electric aircraft, we face a variety of added challenges to entry that a traditional aircraft
would not including additional costs of ping and producing an electric powertrain, regulations associated with the transport
of lithium-ion batteries and unproven high-volume customer demand for a fully electric aerial mobility service. iti ., We are i i
lines for components and at volumes for which there is little precedent within the traditional acrospace industry. If we are not able to overcome these

barriers, our business, prospects, operating results and financial condition will be negatively impacted and our ability to grow our business will be harmed.

We have not yet constructed a high-volume production facility in which to manufacture and assemble our aircraft. Final designs for the build out of
the planned manufacturing facility are still in process, and various aspects of the and fe ing plans have not yet been
determined. We are currently evaluating, qualifying and selecting our suppliers for the planned production aircraft. However, we may not be able to
engage suppliers for the remaining components in a timely manner, at an acceptable price or in the necessary quantities.

In addition, we will also need to do extensive testing to ensure that the aircraft is in i with i FAA safety ions and other
relevant lations prior to beginning mass production. In addition to certification of the aircraft, we will be required to obtain approval from the FAA to
manufacture completed aircraft pursuant to an FAA-approved type design (e.g., type certificate). Production approval involves initial FAA manufacturing
approval and extensive ongoing oversight of mass produced aircraft. If we are unable to obtain production approval for the aircraft, or the FAA imposes
unanticipated restrictions as a condition of approval, our projected costs of production could increase substantially.

The timing of our production ramp is dependent upon finalizing certain aspects of the design, engineering, component procurement, testing, build
out, and manufacturing plans in a timely manner and upon our ability to execute these plans within the current timeline. It is also dependent on being able
to timely obtain Production
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Certification from the FAA. We intend to fund the build out of this manufacturing facility using existing cash, cash from this offering and future financing
opportunities. If we are unable to obtain the funds required on the timeline that we anticipate, our plans for building our manufacturing plants could be
delayed which may adversely affect our business, cts, financial condition and operating results.

Crashes, accidents or incidents of eVTOL aircraft or involving lithium batteries involving us or our competitors could have a material adverse effect
on our business, financial condition, and results of operations.

Test flying prototype aircraft is inherently risky, and crashes, accidents or incidents involving our aircraft are possible. Any such occurrence would
negatively impact our development, testing and certification efforts, and could result in re-design, certification delay and/or postponements or delays to our
commercial service launch.

The operation of aircraft is subject to various risks, and we expect demand for our aerial ridesharing services to be impacted by accidents or other
safety issues regardless of whether such accidents or issues involve our aircraft. Such accidents or incidents could also have a material impact on our
ability to obtain FAA certification for our aircraft, or to obtain such certification in a timely manner. Such events could impact confidence in a particular
aircraft type or the air transportation services industry as a whole, particularly if such accidents or disasters were due to a safety fault. We believe that
regulators and the general public are still forming their opinions about the safety and utility of aircraft that are highly reliant on lithium ion batteries, and/or
advanced flight control software capabilities. An accident or incident involving either our aircraft or a competitor’s aircraft during these early stages of
opinion formation could have a disproportionate impact on the longer-term view of the emerging UAM market.

We are at risk of adverse publicity stemming from any public incident involving our company, our people, our brand or other companies in our
industry. Such an incident could involve the actual or alleged behavior of any of our employees or third-party contractors. Further, if our personnel, our
aircraft, or other types of aircraft are involved in a public incident, accident, phe or regulatory action, we could be exposed to
significant reputational harm and potential legal liability. The insurance we carry may be inapplicable or inadequate to cover any such incident, accident,
catastrophe or action. In the event that our i is i licable or inad we may be forced to bear substantial losses from an incident or
accident. In addition, any such incident, accident, catastrophe or action involving our employees, our aircraft, or other types of aircraft could create an
adverse public perception, which could harm our reputation, result in passengers being reluctant to use our services, and adversely impact our business,
results of operations and financial condition.

Unsatisfactory safety performance of our aircraft could have a material adverse effect on our business, financial condition, and results of operation.

While we are building operational processes designed to ensure that the design, testing, manufacture, performance, operation and servicing of our
aircraft meet rigorous quality standards, there can be no assurance that we will not experience operational or process failures and other problems,
including through flight test accidents or incidents, manufacturing or design defects, pilot error, cyber-attacks or other intentional acts, that could result in
potential safety risks. Any actual or perceived safety issues may result in significant reputational harm to our businesses, in addition to tort liability,
maintenance, increased safety infrastructure and other costs that may arise. Such issues could result in delaying or cancelling planned flights, increased
regulation or other systemic consequences. Our inability to meet our safety standards or adverse publicity affecting our reputation as a result of accidents,
mechanical or operational failures, or other safety incidents could have a material adverse effect on our business, financial condition and results of
operation. In addition, our aircraft may be grounded by regulatory authorities due to safety concerns that could have a material adverse impact on our
business, financial condition, operating results and prospects.

39



Table of Contents

Our dependence on suppliers and service partners for the parts and components in our aircraft and for operational needs.

Despite our high degree of vertical integration within the engineering function, we still rely on purchased parts which we source from dozens of
suppliers, some of whom are currently single source suppliers for these components. Our supply base is located globally. Many of the components used in
our aircraft must be custom made for us. This supply chain exposes us to multiple potential sources of delivery failure or component shortages for our
aircraft. We have not historically mai dl with our suppliers, though we are taking steps to put in place certain long-term
agreements. While we believe that we may be able to establish alternate supply hips and can obtain we may be unable
to do so in the short term or at all at prices that are favorable to us. We may experience source disruptions in our supply chains which may cause delays in
our production process for both p pe and ial production aircraft. We are also in some cases subject to sole source suppliers for certain pieces
of manufacturing equipment for whlch we rely on, or may bc reliant on to achieve our projected high-volume production numbers. Changes in business
conditions, wars, governmental changes, political intervention, and other factors beyond our control or which we do not presently anticipate, could also
affect our suppliers ability to deliver components to us on a umely basis. Furthermore, if we experience significant increased demand, or need to replace
our existing suppliers, there can be no that additional supplies of comp parts will be available when required on terms that are acceptable to
us, or at all, or that any supplier would allocate sufficient supplies to us in order to meet our requirements or fill our orders in a timely manner. The
disruption in the supply of components from suppliers could lead to delays in aircraft production, which could materially adversely affect our business,
prospects and operating results.

Our business may be adversely affected by union activities.

Although none of our employees are currently represented by a labor union, it is common throughout the aerospace and airline industries generally
for many employees to belong to a union, which can result in higher employee costs and increased risk of work stoppages. As we expand our business
there can be no assurances that our employees will not join or form a labor union or that we will not be required to become a union signatory. We are also
directly or indirectly upon ies with unionized work forces, such as parts suppliers, and work stoppages or strikes organized by such
unions could have a material adverse impact on our business, financial condition or operating results. If a work stoppage occurs, it could delay the
manufacture and sale of our performance electric vehicles and have a material adverse effect on our business, operating results or financial condition.

Regulatory & Airspace

We may be unable to obtain relevant regulatory approvals for the ialization of our aircraft or operation of our mobility service, including
Type Certij ion, F Certification, Operating Certifi ipp! Sforp g new inf or access existing infrastructure or
otherwise.

The commercialization of new aircraft and the operation of an aerial mobility service requires certain regulatory authorizations and certifications,
including Type Certification and an air carrier certificate issued by the FAA under Part 119 with Part 135 operations specifications. While we anticipate
being able to meet the requirements of such authorizations and certificates, we may be unable to obtain such authorizations and certifications, or to do so
on the timeline we project. Should we fail to obtain any of the required authorizations or certificates, or do so in a timely manner, or any of these
authorizations or certificates are modified, suspended or revoked after we obtain them, we may be unable to launch our commercial service or do so on the
timelines we project, which would have adverse effects on our business, prospects, financial condition and/or results of operations.
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Regulatory authorities may disagree with our view that integrating our service into the National Airspace System is possible without changes to
existing regulations and procedures, and if changes are needed for airspace integration, we may be unable to comply with the required changes, or
comply with them in a timely manner.

There are a number of existing laws, regulations and standards that may apply to our aircraft and our service, including standards that were not
originally intended to apply to electric aircraft. While our aircraft and our service are designed, at launch, to operate within the existing U.S. regulatory
framework, the FAA or other regulatory authorities within the markets in which we intend to operate may disagree with this view, which may prohibit,
restrict, or delay our ability to launch in the relevant market. Regulatory authorities may introduce changes specifically to address electric aircraft or high-
volume flights that could delay our ability to launch our service.

In addition, the increased volume of flights resulting from UAM and UAM services, including our own service, may result in regulatory changes for
integration into the National Airspace System or international airspace systems applicable to our operations. We may be unable to comply with such
regulatory changes at all or do so in a timely manner, interrupting our operation. Such regulatory changes could also result in increased costs and pricing of
our services, reducing demand and impacting our financial performance.

The fc risks and chal could adversely affect our prospects, business, financial condition and results of operations.

If current airspace regulations are not modified to increase air traffic capacity, our business could be subject to considerable capacity limitations.

A failure to increase air traffic capacity at and in the airspace serving key markets, including around major airports, in the United States or overseas
could create capacity limitations for our future operations and could have a material adverse effect on our business, results of operations and financial
condition. Weaknesses in the National Airspace System and the Air Traffic Control (“ATC”) system, such as outdated procedures and technologies, could
result in capacity constraints during peak travel periods or adverse weather conditions in certain markets, resulting in delays and disruptions to our service.
While our aircraft is designed to operate in the National Airspace System under existing rules, our business at scale will likely require airspace allocation
for UAM operations. Our inability to obtain sufficient access to the National Airspace System could increase our costs and reduce the attractiveness of our
service.

Changes in ion imposing additional requi s and restrictions on our operations could increase our operating costs and result
in service delays and disruptions.

Aecrospace manufacturers and aircraft operators are subject to extensive regulatory and legal requi that involve signifi li costs.
The DOT and the FAA may issue regulations relating to the operation of aircraft that could require significant expenditures. Implementation of the
requirements created by such regulations may result in increased costs for our and us. Additional laws, lations, taxes and airport rates and

charges have been proposed from time to time that could significantly increase the cost of our operations or reduce the demand for air travel. If adopted,
these measures could have the effect of raising fares, reducing revenue and increasing costs. We cannot assure you that these and other laws or regulations
enacted in the future will not harm our business.

DOT regulates the terms of sale of our air transportation services.

To sell air transportation services in the United States, we will need economic authority from DOT authorizing the sale of our proposed charter and
by-the-seat ridesharing services. DOT regulations govern the sale of these services generally prohibit unfair or deceptive practices and unfair methods of
competition. DOT further
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prescribe standards for, among other things, advertising, ticket refunds, baggage liability, consumer disclosures, customer service commitments, customer
complaints and the transportation of passengers with disabilities. In the future, the DOT may adopt additional regulations that increase the costs of our
operations or otherwise adversely impact the financial performance of our service.

We may be subject to security regulation that will increase our costs.

The Transportation Security istration (“TSA”) is for certain civil aviation security matters, including the regulation of air carriers
that operate under Part 135 of the Federal Aviation Regulations as well as the passenger and baggage screening at U.S. airports. Because we are
introducing an innovative service that operates from both airports and skyports, the security regulatory scheme that will apply is uncertain. If the TSA
were to impose burdensome security requirements on UAM services, it could reduce the convenience of our service and increase our costs.

We are subject to stringent U.S. export and import control laws and regulations. Unfavorable changes in these laws and regulations or U.S.
government licensing policies, our fuilure to secure timely U.S. government authorizations under these laws and regulations, or our failure to comply
with these laws and regulations could have a material adverse effect on our business, financial condition and results of operation.

Our business is subject to stringent U.S. import and export control laws and regulations as well as economic sanctions laws and regulations. We are
required to import and export our products, software, technology and services, as well as run our operations in the United States, in full compliance with
such laws and regulations, which may include the EAR, the ITAR, and economic sanctions administered by the Treasury Department’s OFAC. Similar
laws that impact our business exist in other jurisdictions. These foreign trade controls prohibit, restrict, or regulate our ability to, directly or indirectly,
export, deemed export, re-export, deemed re-export or transfer certain hardware, technical data, technology, software, or services to certain countries and
territories, entities, and individuals, and for end uses. If we are found to be in violation of these laws and regulations, it could result in civil and criminal,
monetary and non-monetary penalties, the loss of export or import privileges, debarment and reputational harm. While none of our current technologies
require us to maintain a registration under ITAR, we may become subject to ITAR in the future, which could have a material adverse effect on our
business, financial condition and results of operations.

Pursuant to these foreign trade control laws and regulations, we are required, among other things, to (i) determine the proper licensing jurisdiction
and export classification of products, software, and technology, and (if) obtain licenses or other forms of U.S. government authorization to engage in the
conduct of our business. The authorization requirements include the need to get ission to release lled logy to foreign person employees
and other foreign persons. Changes in U.S. foreign trade control laws and regulations, or reclassifications of our products or technologies, may restrict our
operations. The inability to secure and maintain necessary licenses and other authorizations could negatively impact our ability to compete successfully or
to operate our business as planned. Any changes in the export control regulations or U.S. government licensing policy, such as those necessary to
implement U.S. government commitments to multilateral control regimes, may restrict our ions. Given the great discretion the government has in
issuing or denying such authorizations to advance U.S. national security and foreign policy interests, there can be no assurance we will be successful in our
future efforts to secure and maintain necessary licenses, registrations, or other U.S. government regulatory approvals.

We will be subject to rapidly changing and increasingly stringent laws, ions, industry standards, and other obligations relating to privacy, data
protection, and data security. The restrictions and costs imposed by these requirements, or our actual or perceived failure to comply with them, could
harm our business.

‘We will be collecting, using, and disclosing personal information of passengers, personnel, business contacts, and others in the course of operating
our business. These activities are or may become regulated by a
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variety of domestic and foreign laws and regulations relating to privacy, data protection, and data security, which are complex, rapidly evolving, and
increasingly stringent.

State legislatures have begun to adopt comprehensive privacy laws. For example, the California Consumer Privacy Act of 2018, which took effect
on January 1, 2020, gives California residents expanded rights related to their personal information, including the right to access and delete their personal
information, and receive detailed information about how their personal information is used and shared. Similar laws have been passed or been proposed in
other states and at the federal level, reflecting a trend toward more stringent privacy legislation in the United States. The enactment of such laws could
have potentially conflicting i that would make i hal i

Despite our efforts, we may not be successful in complying with the rapidly evolving privacy, data protection, and data security requirements
discussed above. Any actual or perceived i with such requi could result in litigation and proceedings against us by governmental
entities, passengers, or others, fines, civil or criminal penalties, limited ability or inability to operate our business, offer services, or market our platform in
certain jurisdictions, negative publicity and harm to our brand and reputation. Such occurrences could have a material adverse effect on our business,
financial condition or results of operations.

U.S. Government Contracts and Pre-Certification Operations

We may be unable to secure contracts or continue to grow our relationship with the U.S. g and the Dep of Defense, which will limit
our ability to operate prior to receiving FAA certification of airworthiness.

We are projecting that we will enter into additional contracts with the U.S. government pursuant to which we would be able to operate our aircraft as
a service provider for the Department of Defense or other U.S. government agencies both prior to receiving a certificate of airworthiness from the FAA
and after. Failure to obtain these contracts would limit our ability to gain operational learnings about our aircraft and secure meaningful revenue, failure to
receive either of which could have a material adverse effect on our business, financial condition and results of operations.

The U.S. government may modify, curtail or terminate one or more of our contracts.

The U.S. government contracting party may modify, curtail or terminate its contracts with us, without prior notice and either at its convenience or
for default based on performance. In addition, funding pursuant to our U.S. government contracts may be reduced or withheld as part of the U.S.
Congressional appropriations process due to fiscal constraints, changes in U.S. national security strategy and/or priorities or other reasons. Historically, we
have reccived some U.S. government contract funding under programs designed to benefit “small businesses” as defined under certain provisions of the
U.S. Small Business Administration (“SBA”) regulations. The SBA regulations address multiple different programs that have varying eligibility
requirements. While we believe that we will continue to be eligible as a small business under some programs, we will likely not be eligible under others.
Moreover, the SBA regulations are subject to different interpretations, and the U.S. government may determine that we should no longer be classified as
small. If the U.S. government made such a determination, it could terminate, cancel, or decide not to award options on existing agreements.

Any loss or anticipated loss or reduction of expected funding and/or modification, curtailment, or termination of one or more of our U.S. government
contracts could have a material adverse effect on our earnings, cash flow and/or financial position, as well as our access to government testing facilities
and/or our ability to secure pre-certification operating experience and/or revenues.
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We conduct a portion of our business pursuant to U.S. government contracts, which are subject to unique risks.

Contracts with the U.S. government are subject to extensive regulations, and changes to those regulations could increase our costs. New regulations,
or changes to existing requirements, could increase our compliance costs or otherwise have a material impact on our business. These requirements may
result in increased compliance costs, and we could be subject to additional costs in the form of withheld payments and/or reduced future business if we fail
to comply with these requirements in the future. Compliance costs attributable to current and potential future regulations such as these could negatively
impact our financial condition and operating results.

Contracts with the U.S. government are also subject to a variety of other requirements and risks including government reviews, audits, investigation,
False Claims Act cases, suspension and debarment as well as other legal actions and proceedings that generally do not apply to purely commercial
contracts. In addition, 2 s involving g may be subject to government review and approvals.

Macro

We may be unable to protect our intellectual property rights from unauthorized use by third parties.

Our success depends, in part, on our ability to protect our proprictary intellectual property rights, including certain technologies deployed in our
aircraft or that we utilize in arranging air transportation. To date, we have relied primarily on patents and trade secrets to protect our proprietary
technology. Our software is also subject to certain protection under copyright law, though we have chosen not to register any of our copyrighis. We
routinely enter into discl with our empl. 1| third parties and other relevant persons and take other measures to protect
our intellcctual property rights, such as limiting access to our trade secrets and other confidential information. We intend to continue to rely on these and
other means, including patent protection, in the future. However, the steps we take to protect our intellectual property may be inadequate, and unauthorized
parties may attempt to copy aspects of our intellectual property or obtain and use information that we regard as proprietary and, if successful, may
potentially harm our ability to compete, accelerate the development programs of our competitors, and/or result i a deteriorated competitive position in the

market. , our do not prevent our from i 1 that are
equivalent or superior to ours, and there can be no assurance that our competitors or third parties will comply with the terms of these agreements, or that
we will be able to ly enforce such or obtain sufficient remedies if they are breached. There can be no assurance that the intellectual

property rights we own or license will provide competitive advantages or will not be challenged or circumvented by our competitors.

Further, obtaining and maintaining patent, copyright, and trademark protection can be costly, and we may choose not to, or may fail to, pursue or
maintain such forms of protection for our tcchuology in the United States or foreign jurisdictions, which could harm our ability to maintain our
competitive advantage in such jurisdictions. It is also possible that we will fail to identify patentable aspects of our technology before it is too late to obtain
patent protection, that we will be unable to devote the resources to file and all patent for such , or that we will
inadvertently lose protection for failing to comply with all procedural, documentary, payment, and similar obligations during the patent prosecution
process. The laws of some countries do not protect proprietary rights to the same extent as the laws of the United States, and mechanisms for enforcement
of intellectual property rights in some foreign countries may be inadequate to prevent other parties from infringing our proprietary technology. To the
extent we expand our international activities, our exposure to unauthorized use of our technologies and proprietary information may increase. We may
also fail to detect unauthorized use of our intellectual property, or be required to expend significant resources to monitor and protect our intellectual
property rights, including engaging in litigation, which may be costly, time-consuming, and divert the attention of management and resources, and may
not ultimately be successful. If we fail to
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meaningfully establish, maintain, protect and enforce our intellectual property rights, our business, financial condition and results of operations could be
adversely affected.

We may not be able to secure adequate insurance policies, or secure insurance policies at reasonable prices.

We maintain general liability insurance, aviation flight testing insurance, aircraft liability coverage, directors and officers insurance, and other
insurance policies and we believe our level of coverage is customary in the industry and adequate to protect against claims. However, there can be no
assurance that it will be sufficient to cover potential claims or that present levels of coverage will be available in the future at reasonable cost. Further, we
expect our insurance needs and costs to increase as we build production facilities, manufacture aircraft, establish commercial operations, add routes,
increase flight and passenger volumes and expand into new markets, and it is too early to determine what impact, if any, the commercial operation of
eVTOLSs will have on our insurance costs.

If conflicts arise between us and our strategic partners, our business could be adversely affected or these parties may act in a manner adverse to us.

If conflicts arise between our collaborators or strategic partners and us, the other party may act in a manner adverse to us and could limit our ability
toi our ies. Our or strategic partners may develop, either alone or with others, products in related fields that are competitive
with our products. Specifically, conflicts with Toyota Motor Corporation may adversely impact our ability to manufacture aircraft or scale production,
while conflicts with Uber Technologies, Inc. may adversely impact our ability to successfully launch and maintain our consumer-facing UAM services.
Such conflicts with our strategic partners may result in adverse effects on our business, financial condition and results of operations.

The failure of certain advances in technology such as or battery density to mature at the rates we project may impact our ability to increase

the volume of our service and/or drive down end-user pricing at the rates we project.

Our projections rely in part on future advancement of technology, such as aerial and ground-based autonomy and an increase in energy density in
batteries. Should these technologies fail to develop, mature or be commercially available within the periods that we project, we may underperform our
financial projections, which would materially and adversely affect our business, prospects, operating results and financial condition.

Our facilities may not be operable due to natural disaster, permitting, or other external factors.

Natural disasters, including wildfires, tornados, hurricanes, floods and earthquakes, and severe weather conditions, such as heavy rains, strong
winds, dense fog, blizzards or snowstorms, may damage our manufacturing plants, facilities or aircraft. Our Bonny Doon facilities, in particular have been
placed at high risk due to wildfire. Our Bonny Doon facilities are also subject to a risk of closure due to zoning and permitting issues. Less severe weather
conditions, such as rainfall, snowfall, fog, mist, freezing conditions or extreme temperatures, may also impact the ability for flights to occur as planned,
which could reduce our revenue and profitability, and cause passengers to view our service as less reliable.

We have incurred significant losses since inception, we expect to incur losses in the future and we may not be able to achieve or maintain profitability.

‘We have incurred significant losses since inception. We incurred net losses of $41.5 million, $114.2 million and $110.3 million for the three months
ended March 31, 2021 and the years ended December 31, 2020 and 2019, respectively. We have not yet started commercial operations, and it is difficult
for us to predict our future operating results. As a result, our losses may be larger than anticipated, and we may not achieve profitability when expected, or
atall, and even if we do, we may not be able to maintain or increase profitability.
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‘We expect our operating expenses to increase over the next several years as we move towards commercial launch, continue to attempt to streamline
our manufacturing process, increase our flight cadence, hire more employees and continue research and development efforts relating to new products and
technologies. These efforts may be more costly than we expect and may not result in increased revenue or growth in our business. Any failure to increase
our revenue sufficiently to keep pace with our investments and other expenses could prevent us from achieving or maintaining profitability or positive cash
flow. Furthermore, if our future growth and operating performance fail to meet investor or analyst expectations, or if we have future negative cash flow or
lo: resulting from our inves in acquiring or ding our s, this could have a material adverse effect on our business,
financial condition and results of operations.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

As of March 31, 2021, Joby had approximately $296.6 million and $289.2 million of federal and state net operating loss carryforwards (“NOLs”)
and $11.8 million and $10.7 million federal and state research and development tax credits. Under the Tax Cuts and Jobs Act, federal NOLs generated by
the Company in tax years through December 31, 2017 may be carried forward for 20 years and may fully offset taxable income in the year utilized and
federal NOLs generated by the Company in tax years beginning after December 31, 2017 may be carried forward indefinitely but may only be used to
offset 80% of our taxable income annually. Under Sections 382 and 383 of the Code, if a corporation undergoes an “ownership change,” the corporation’s
ability to use its pre-change federal NOLs and other tax attributes (such as research and development tax credits) to offset its post-change income and
taxes may be limited. In general, an “ownership change” oceurs if there is a greater than 50 percentage point change (by value) in a corporation’s equity
ownership by certain stockholders over a rolling three-year period. We may have experienced ownership changes in the past and may experience
ownership changes in the future as a result of subsequent shifts in our stock ownership (some of which shifts are outside our control). As a result, our
ability to use our pre-change federal NOLs and other tax attributes to offset future taxable income and taxes could be subject to limitations. Similar
provisions of state tax law may also apply. For these reasons, even if we achieve profitability, we may be unable to use a material portion of our NOLs and
other tax attributes, which could adversely affect our future cash flows.

We may in the future invest significant resources in developing new offerings and exploring the application of our proprietary tech ies for other
uses and those opportunities may never materialize.

‘While our primary focus is on the design, manufacture and operation of our eVTOL aircraft and the related aerial mobility service, we may invest
significant resources in developing new technologies, services, products and offerings. However, we may not realize the expected benefits of these
investments. Relatedly, if such technologies become viable offerings in the future, we may be subject to competition from our competitors within the
aviation industry or other industries, some of which may have substantially greater monetary and knowledge resources than we have and expect to have in
the future to devote to the development of these technologies. Such ition or any limitations on our ability to take advantage of such technologies
could impact our market share, which could have a material adverse effect on our business, financial condition and results of operations.

Such research and development initiatives may also have a high degree of risk and involve unproven business strategies and technologies with which
we have limited operating or development experience. They may involve claims and liabilities, expenses, regulatory challenges and other risks that we
may not be able to antici There can be no that demand for such initiatives will exist or be sustained at the levels that we
anticipate, or that any of these initiatives will gain sufficient traction or market acceptance to generate sufficient revenue to offset any new expenses or
liabilities associated with these new investments. Further, any such research and development efforts could distract management from current operations
and would divert capital and other resources from our more established technologies. Even if we were to be successful in developing new products,
services, offerings or technologies, regulatory authorities may subject us to new rules or restrictions in response to our innovations that may increase our
expenses or prevent us from successfully commercializing new products, services, offerings or technologies.
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Any material disruption in our inf ion systems could affect our business.

‘We rely on information technology networks and systems to operate and manage our business. Our information technology networks and systems
will process, transmit and store personal and financial information, proprictary information of our business, and also allow us to coordinate our business
across our operation bases, and allow us to communicate with our employees and externally with customers, suppliers, partners and other third parties.
While we believe we take reasonable steps to secure these information technology networks and systems, and the data processed, transmitted, and stored
thereon, such networks, systems, and data may be susceptible to cyberattacks, viruses, malware, or other unauthorized access or damage (including by
environmental, malicious, or negligent acts), which could result in unauthorized access to, or the release and public exposure of, our proprietary
information. Any of the foregoing could cause substantial harm to our business, require us to make notifications to governmental authorities, or the media,
and could result in litigation, investigations or inquiries by government authorities, or subject us to penalties, fines, and other losses relating to the
investigation and remediation of such an attack or other unauthorized access or damage to our information technology systems and networks.

We are on our senior team and other highly skilled personnel, and if we are not successful in attracting or retaining highly
qualified personnel, we may not be able to successfully implement our business strategy.

Our success depends, in significant part, on the continued services of our senior management team and on our ability to attract, motivate, develop
and retain a sufficient number of other highly skilled personnel, including finance, marketing, sales, and technology and support personnel. The loss of any
one or more members of our senior management team, for any reason, including resignation or retirement, could impair our ability to execute our business
strategy and harm our business, financial condition and results of  our financial condition and results of may be
adversely affected if we are unable to attract and retain skilled employees to support our operauons and growth.

If we or our third-party service provi ience a security breach, or if unauthorized parties otherwise obtain access to our customers’ data, our
reputation may be harmed, demand for aervmes may be reduced, and we may incur significant liabilities.

Our services involve the storage, processing and transmission of data, including certain confidential and sensitive information. Any security breach,
including those resulting from a cybersecurity attack, phishing attack, or any unauthorized access, unauthorized usage, virus or similar breach or
disruption could result in the loss or deslrucuon of or unauthorized access to, or use, alteration, disclosure, or acquisition of, data, damage to our

on, litigation, regulatory i ions, or other liabilities. These attacks may come from individual hackers, criminal groups, and state-sponsored
organizations. If our security measures are breached as a result of third-party action, employee error, a defect or bug in our products or those of our third-
party service providers, malfeasance or otherwise and, as a result, someone obtains unauthorized access to our data, including our confidential, sensitive,
or other information about individuals, or any of these types of information is lost, destroyed, or used, altered, disclosed, or acquired without authorization,
our reputation may be damaged, our business may suffer, and we could incur significant liability. Even the perception of inadequate security may damage
our reputation and negatively impact our ability to win new customers and retain and receive timely payments from existing customers. Further, we could
be required to expend significant capital and other resources to address any data security incident or breach, which may not be covered or fully covered by
our insurance and which may involve payments for investigations, forensic analyses, legal advice, public relations advice, system repair or replacement, or
other services.

We engage third-party vendors and service providers to store and otherwise process some of our and our data, including confidential, sensitive, and
other information about individuals. Our vendors and service providers may also be the targets of cyberattacks, malicious software, phishing schemes, and
fraud. Our ability to
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monitor our vendors and service providers’ data sccumy is ]lmncd and, in any event, third parties may be able to circumvent those security measures,
resulting in the unauthorized access to, misuse, isi 1 , loss, alteration, or destruction of our data, including confidential, sensitive, and
other information about individuals.

Techniques used to sabotage or obtain unauthorized access to systems or networks arc constantly evolving and, in some instances, are not identified
until after they have been launched against a target. We and our service providers may be unable to anticipate these techniques, react in a timely manner,
or implement adequate preventative and mitigating measures. If we are unable to efficiently and effectively maintain and upgrade our system safeguards,
we may incur unexpected costs and certain of our systems may become more vulnerable to unauthorized access or disruption.

Operations and Infrastructure

If we are unable to obtain and maintain adequate facilities and infrastructure, including securing access to key infrastructure such as airports, we
may be unable to offer our service in a way that is useful to passengers.

To operate and expand our proposed aerial ridesharing service, we must secure or otherwise develop adequate landing infrastructure for our aircraft.
As airports and heliports around the world become more congested, it may not be possible for us to ensure that our plans for new service can be
implemented in a commercially viable manner given inffastructure constraints, including those imposed by inadequate facilites at desirable locations.
Access to airports, heliports, and skyports may be prohibitively expensive, not available at all, or may be with our projecti iti
there is no assurance that we will be able to obtain necessary approvals and to make necessary infrastructure changes to enable adoption of our aircraft,
including installation of necessary charging equipment. Any limitation on our ability to acquire or maintain space for passenger terminal operations could
prevent our service from being practical for our customers and have a material adverse effect on our business, results of operations and financial
condition.

Our advanced air mobility service will depend on our ability to develop and operate skyports in desirable locations in metropolitan locations.
Developing and operating skyport locations will require permits and approvals from federal, state, and local regulatory authorities and government bodies
and our ability to operate our service will depend on such permits and approvals. We cannot predict whether we will receive such permits and approvals,
whether we will receive them for desirable locations, or whether we will receive them in a timely manner. If we are prohibited, restricted or delayed from
developing and operating desirable skyport locations, our business could be adversely affected.

There is a shortage of pilots and mechanics which could increase our operating costs and reduce our ability to deploy our service at scale.

There is a shortage of pilots that is expected to exacerbate over time as more pilots in the industry approach mandatory retirement age. Similarly,
trained and qualified aircraft mechanics are also in short supply. This will affect the aviation industry, including UAM services and more specifically, our
business. Our service is dependent on recruiting and retaining pilots qualified to operate our aircraft and mechanics qualified to perform the requisite
maintenance activities, either or both of which may be difficult due to the corresponding personnel shortages. We compete against airlines and other air
mobility and transportation services for pilots and other skilled labor, some of which will offer wages or benefit packages exceeding ours. If we are unable
to hire, train, and retain qualified pilots and qualified mechanics, our business could be harmed, and we may be unable to implement our growth plans.

Our aircraft utilization may be lower than expected and our aircraft may be limited in its performance during certain weather conditions.

including snowstorms, lightning, hail, known icing conditions

Our aircraft may not be able to fly safely in poor weather
and/or fog. Our inability to operate in these conditions will reduce our
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aircraft utilization and cause delays and disruptions in our services. We intend to maintain a high daily aircraft utilization rate which is the amount of time
our aircraft spend in the air carrying passengers. High daily aircraft utilization is achieved in part by reducing turnaround times at skyports so we can fly
more hours on average in a day. Aircraft utilization is reduced by delays and cancellations from vanous factors, many of which are beyond our control,
including adverse weather cond security requi , air traffic ion and unscheduled events. The success of our business is
dependent, in part, on the utilization rate of our aircraft and ions in utili; will adversely impact our financial performance as well as cause
passenger dissatisfaction.

Our aircraft may require maintenance at frequencies or at costs which are unexpected and could adversely impact our business and operations.

Our aircraft are highly technical products that require maintenance and support. We are still developing our understanding of the long-term
maintenance profile of the aircraft, and if useful lifetimes are shorter than expected, this may lead to greater costs than p; ) icij
If our aircraft and related i require more freq than we plan for or at costs that exceed our estimates, lhal would disrupt the
operation of our service and have a material adverse effect on our business, financial condition, and results of operations.

Our intended initial operations are concentrated in a small number of metmpnhtan areas and airports which makes our business particularly
susceptible to natural disasters, and ics, growth ic, social, weather, and regulatory conditions or other
circumstances affecting these metropolitan areas.

We intend to initially service larger metropolitan areas that will be the source of the majority of our revenue. As a result of our intended geographic
concentration, our business and financial results are particularly susceptible to natural disasters, outbreaks and pandemics, growth

social, weather, and regulatory itions or other ci to itan areas. A significant interruption or disruption in service at a
skyport where we have a significant volume of flights could result in the cancellation or delay of a significant portion of our flights and, as a result, could
have a severe impact on our business, results of operations and financial condition. In addition, any changes to local laws or regulations within key
metropolitan areas that affect our ability to operate or increase our operating expenses in these markets would have an adverse effect on our business,
financial condition and operating results.

Disruption of operations at skyports, whether caused by labor relations, utility or communications issues, power outages, or changes in federal, state
and local regulatory requirements could harm our business. Certain airports may regulate our flight operations at airports, such as limiting the number of
landings per year, which could reduce our operations. Bans on our operations at airports or the introduction of any new permitting requirements would
significantly disrupt our operations. In addition, demand for our advanced air mobility services could be impacted if drop-offs or pick-ups of fliers become
inconvenient because of airport rules or regulations, or more expensive for fliers because of airport-imposed fees, which would adversely affect our
business, financial condition and operating results.

Our concentration in large metropolitan areas and heavlly trafficked airports also makes our business susceptible to an outbreak of a contagious
disease, such as the Ebola virus, Middle East Res , Severe Acute Respi d , HINT influenza virus, avian flu, Zika virus,
COVID-19 or any other similar illness, both due lo the risk ofa ious disease being i d into the itan area through the high volume of
travelers flying into and out of such airports and the ease at which contagious diseases can spread through densely populated areas, as seen with the spread
of COVID-19.
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We are subject to risks associated with climate change, including the potential increased impacts of severe weather events on our operations and
infrastructure.

The potential physical effects of climate change, such as increased frequency and severity of storms, floods, fires, fog, mist, freezing conditions,
sea-level rise and other climate-related events, could affect our operations, infrastructure and financial results. We could incur significant costs to improve
the climate resiliency of its infrastructure and otherwise prepare for, respond to, and mitigate such physical effects of climate change. We are not able to
accurately predict the materiality of any potential losses or costs associated with the physical effects of climate change.

Developing a skyport network to support a high-volume service will require signifi di in capital imp and op. ing expenses,
either divectly or indirectly, and the ongoing need to maintain existing operational facilities will require us to expend capital.

Our proposed i significant i and 1 skyports where our aircraft can land, both within the
United States and internationally. Construction of a skyport or other facilities in which we conduct our operations may require significant capital
expenditures to develop, and in the future we may be required to make similar expenditures to expand, improve or construct adequate facllmes for our
operations. In addition to the capital required, there is also a complex patchwork of federal, regional and municipal regulatory consi to
property development in general, and aviation infrastructure in particular. Applicable regulations can vary widely by locality. Local community groups,
some of which may be opposed to property development in general, and new aviation infrastructure in particular, can impact the application of these

or the d. P of new I We cannot assure that the capital and regulatory resources needed to develop a skyport network will be

In addition, as skyport and other facilities we may utilize mature, our business will require capital for the mai ion and
improvement of such existing locations to remain competitive and maintain the value of our brand. This creates an ongoing need for capital, and, to the
extent we cannot fund capital expenditures from cash flows from operations, we will need to borrow or otherwise obtain funds. If we cannot access the
capital we need, we may not be able to execute on our growth strategy, take advantage of future opportunities or respond to competitive pressures. If the
costs of funding new locations or renovations or enhancements at existing locations exceed budgeted amounts or the time for building or renovation is
longer than anticipated, our business, financial condition and results of operations could be materially adversely affected.

We are subject to many hazards and operational risks that can disrupt our business, i ing i ions or disrupi in service at our facilities,
which could have a material adverse effect on our business, financial condition and results of operations.

Our operations are subject to many hazards and operational risks inherent to our business, including general business risks, product liability and
damage to third parties, our infrastructure or properties that may be caused by fires, floods and other natural disasters, power losses, telecommunications
failures, terrorist attacks (including hijacking, use of the aircraft as a weapon, or use of the aircraft to disperse a chemical or biological agent), catastrophic
loss due to security related incidents, human errors and similar events. Additionally, our are at times and may expose
us to safety risks, including environmental risks and health and safety hazards to our employees or third parties.

Financial

We have broad discretion in how we use the net proceeds from the Merger, and we may not use them effectively.
We cannot specify with any certainty the particular uses of the net proceeds that we will receive from this offering. Our management will have broad

discretion in applying the net proceeds we receive upon

50



Table of Contents

consummation of the Merger. We may use the net proceeds for general corporate purposes, including working capital, operating expenses, and capital
expenditures, and we may use a portion of the net proceeds to acquire complementary businesses, products, offerings, or technologies. We may also spend
or invest these proceeds in a way with which our stockholders disagree. If our management fails to use these funds effectively, our business could be
seriously harmed.

If securities or industry analysts either do not publish research about us, or publish inaccurate or unfavorable research about us, our business, or our
market, or, if such analysts change their recommendations regarding our common stock adversely, the trading price or trading volume of our common
stock could decline.

The trading market for our common stock will be influenced in part by the research and reports that securities or industry analysts may publish about
us, our business, our market, or our competitors. If one or more of the analysts initiate research with an unfavorable rating or downgrade our common
stock, provide more favorable recommendations about our competitors, or publish inaccurate or unfavorable research about our business, our common
stock price would likely decline. If any analyst who may cover us were to cease coverage of us or fail to regularly publish reports on us, we could lose
visibility in the financial markets, which in turn could cause the trading price or trading volume of our common stock to decline.

Our need for and the availability of additional capital.

Prior to the consummation of the Merger, we have financed our operations and capital expenditures primarily through private financing rounds. In
the future, we could be required to raise capital through public or private financing or other arrangements. Such financing may not be available on
acceptable terms, or at all, and our failure to raise capital when needed could harm our business. For example, the global COVID-19 health crisis and
related financial impact has resulted in, and may continue to result in, significant disruption and volatility of global financial markets that could adversely
impact our ability to access capital. We may sell equity securities or debt securities in one or more transactions at prices and in a manner as we may
determine from time to time. If we sell any such securities in subsequent transactions, our current investors may be materially diluted. Any debt financing,
if available, may involve restrictive covenants and could reduce our operational flexibility or profitability. If we cannot raise funds on acceptable terms, we
may not be able to grow our business or respond to competitive pressures.

We have identified a material weakness in our internal control over financial reporting and may identify additional material weaknesses in the future
or otherwise fail to maintain an effective system of internal control, which may result in material mi of our financial or cause
us to fail to meet our periodic reporting obligations.

In connection with the audit of our consolidated financial statements, we identified a material weakness in our internal control 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 on a timely basis. The material
weakness relates to the lack of a sufficient full-time accounting personnel with deep technical accounting knowledge to execute, review and approve all
aspects of the financial statement close and reporting process. This material weakness may not allow for us to have proper segregation of duties and the
ability to close our books and records and report our results, including required disclosures, on a timely basis.

We are in the proces

of designing and implementing measures to improve our internal control over financial reporting to remediate the material

weakness, primarily by impl | review p ds within our ing and finance d hiring additional staff, designing and, if
appropriate, engaging external ing experts to our internal resources in our ion and review ‘While we are i
and impl ing measures to diate the material weakness, we cannot predict the success of such measures or the outcome of our assessment of these

measures at this time. We can give no assurance that
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these measures will remediate either of the deficiencies in internal control or that additi material weaknesses or significant iencies in our internal
control over financial reporting will not be identified in the future. Our failure to implement and maintain effective internal control over financial reporting
could result in errors in our financial statements that may lead to a of our financial or cause us to fail to meet our reporting
obligations.

As a public company, and if Joby Aviation does not meet the definition of an emerging growth company, we will be required, pursuant to
Section 404 of the Sarbanes-Oxley Act, to furnish a report by management on, among other things, the effectiveness of our internal control over financial
reporting for each annual report on Form 10-K to be filed with the SEC. This assessment will need to include disclosure of any material weaknesses
identified by our management in our internal control over financial reporting. Our independ i public ing firm will also be required to
attest to the effectiveness of our internal control over financial reporting in each annual report on Form 10-K to be filed with the SEC. We will be required
to disclose changes made in our internal control and procedures on a quarterly basis. To comply with the requirements of being a public company, we
expect to need to undertake various actions, such as implementing new internal controls and procedures and hiring accounting or internal audit staff.
Failure to comply with the Sarbanes-Oxley Act could potentially subject us to sanctions or investigations by the SEC, the NYSE or other regulatory
authorities, which would require additional financial and management resources. We have begun the costly and challenging process of compiling the
system and processing documentation necessary to perform the evaluation needed to comply with Section 404, but we may not be able to complete our
evaluation, testing and any required remediation in a timely fashion.

Risks Related to the Business Combination and RTP

Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or “our” refer to RTP prior to the consummation of
the Business Combination and Joby Aviation following the consummation of the Business Combination.

The Sponsor and our directors and officers have agreed to vote in favor of the Business Combination, regardless of how RTP’s public shareholders
vote.

Unlike some other blank check companies in which the initial shareholders agree to vote their shares in accordance with the majority of the votes
cast by the public shareholders in connection with an initial business combination, the Sponsor and our directors and officers have agreed, pursuant to the
terms of the Sponsor Support Agreement, to vote their Founder Shares and any public shares held by them in favor of the Business Combination. As a
result, in addition to the Founder Shares, we would need 40,250,001, or 58.33% (assuming all issued and outstanding shares are voted), or 11,500,001, or
16.67% (assuming only the minimum number of shares representing a quorum are voted), of the 69,000,000 public shares sold in our initial public
offering to be voted in favor of the Business Combination (including the Merger and the Domestication) in order to have such Business Combination
approved. We expect that the Sponsor and our directors and officers will own at least 20% of our issued and outstanding ordinary shares at the time of any
such vote. i L if we seek approval of our initial Business Combination, it is more likely that the necessary sharecholder
approval will be received than would be the case if such persons agreed to vote their Founder Shares in accordance with the majority of the votes cast by
our public shareholders.

Neither the RTP board of directors nor any committee thereof obtained a third party valuation in determining whether or not to pursue the Business
Combination.

Neither the RTP board of directors nor any committee thereof is required to obtain an opinion that the price that we are paying for Joby is fair to us
from a financial point of view. Neither the RTP board of directors nor any committee thereof obtained a third party valuation in connection with the
Business Combination. In analyzing the Business Combination, among other things, the RTP board of directors and management, together
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with its legal, accounting and other advisors, conducted due diligence on Joby. The RTP board of directors reviewed comparisons of selected financial
data of Joby with its peers in the industry and the financial terms set forth in the Merger Agreement, and concluded that the Business Combination was in
the best interest of RTP’s shareholders. Accordingly, investors will be relying solely on the judgment of the RTP board of directors and management in
valuing Joby, and the RTP board of dircctors and management may not have properly valued such businesses. The lack of a third party valuation may also
lead an increased number of shareholders to vote against the Business Combination or demand redemption of their shares, which could potentially impact
our ability to the Business Combinati

Our ability to seek an alternative business combination is limited even if we de ined the Business Combination is no longer in our shareholders’
best interest.

If we do not obtain shareholder approval at the extraordinary general meeting, Joby can continually obligate us to hold additional extraordinary
general meetings to vote on the Condition Precedent Proposals until the earlier of such shareholder approval being obtained and the Agreement End Date.
This could limit our ability to seek an alternative business combination that our shareholders may prefer after such initial vote.

Since the Sponsor and RTP’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 Business Combination with Joby is appropriate as our
initial business combination. Such interests include that Sponsor will lose its entire investment in us if our business combination is not completed.

When you consider the recommendation of RTP’s board of directors in favor of approval of the Is in this proxy you
should keep in mind that the Sponsor and RTP’s directors and executive officers have interests in the Business Combination that may be different from, or
in addition to, those of RTP shareholders and warrant holders generally. These interests include, among other things, the interests listed below:

«  Prior to RTP’s initial public offering, the Sponsor purchased 14,375,000 RTP Class B ordinary shares for an aggregate purchase price of
$25,000 (the “Founder Shares”), or approximately $0.002 per share. On August 28, 2020, RTP effected a share capitalization resulting in the
Sponsor holding an aggregate of 17,250,000 Founder Shares. to the share capitalization, the Sponsor 30,000 Founder
Shares to each of Sherry Coutu, Charles Hudson, Kristina Salen and Fei-Fei Li, RTP’s independent directors. If RTP does not consummate a
business combination by the Liquidation Date, it would cease all operations except for the purpose of winding up, redeeming all of the
outstanding public shares for cash and, subject to the approval of its remaining shareholders and its board of directors, dissolving and
liquidating, subject in each case to its obligations under the Cayman Islands Companies Act to provide for claims of creditors and the
requirements of other applicable law. In such event, the 17,250,000 Founder Shares owned by the Sponsor and RTP’s independent directors
would be worthless because following the red ion of the public shares, RTP would likely have few, if any, net assets and because the
Sponsor and RTP’s directors and officers have agreed to waive their respective rights to liquidating distributions from the trust account in
respect of the 17,250,000 Founder Shares held by it if RTP fails to complete a business combination within the required period. Additionally,
in such event, the 11,533,333 private placement warrants purchased by the Sponsor sii with the ion of RTP’s initial
public offering for an aggregate purchase price of $17.3 million, will also expire worthless. Certain of RTP’s directors, Reid Hoffman and
Mark Pincus, also have an economic interest in such private placement warrants and in the 17,130,000 Founder Shares owned by the
Sponsor. The 17,130,000 shares of Joby Aviation common stock into which the 17,130,000 Founder Shares held by the Sponsor will
automatically convert in connection with the Merger (as a direct result of the Domestication), if unrestricted, fully vested and freely tradable,
would have had an aggregate market value of approximately $171.3 million based upon the closing price of $9.94 per share on the NYSE on
July 1, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus. However, given that such shares of Joby
Aviation common stock will be subject to certain restrictions, including those described above, RTP believes
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such shares have less value. The 120,000 shares of Joby Aviation common stock into which the 120,000 Founder Shares held by RTP’s
independent directors will ically convert in ion with the Merger (as a direct result of the Domestication), if unrestricted and
freely tradable, would have had an aggregate market value of approximately $1.2 million based upon the closing price of $9.94 per share on
the NYSE on July 13, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus. The 11,533,333 Joby
Aviation warrants into which the 11,533,333 private placement warrants held by the Sponsor will automatically convert in connection with
the Merger (as a direct result of the Domestication), if unrestricted and freely tradable, would have had an aggregate market value of
approximately $19.9 million based upon the closing price of $1.73 per warrant on the NYSE on July 13, 2021, the most recent practicable
date prior to the date of this proxy statement/prospectus.

Mr. Hoffman, a current director of RTP, is expected to be a director of Joby Aviation after the consummation of the Business Combination.
Michael Thompson, Chief Executive Officer, Chief Financial Officer and director of RTP, is expected to be a director of Joby Aviation
following the cessation of Mr. Hoffman’s service on the Joby Aviation board of directors. As such, in the future, each of Mr. Hoffman and
Mr. Thompson may receive fees for his service as a director, which may consist of cash or stock-based awards, and any other remuneration
that the Joby Aviation board of directors ines to pay to its p| directors.

The Sponsor (including its representatives and affiliates) and RTP’s directors and officers, are, or may in the future become, affiliated with
entities that are engaged in a similar business to RTP. For example, certain officers and directors of RTP, who may be considered an affiliate
of the Sponsor, have also recently incorporated Reinvent Technology Partners Z (“RTPZ”), Reinvent Technology Partners Y (“RTPY”) and
Reinvent Technology Partners X (“RTPX”), each of which is a blank check company incorporated as a Cayman Islands exempted company
for the purpose of effecting their respective initial business combinations. Mr. Hoffman and Mr. Pincus are Co-Lead Directors,

Mr. Thompson is Chief Executive Officer, Chief Financial Officer and Director and David Cohen is Secretary, in each case, of RTPZ.

Mr. Hoffman is a board observer, Mr. Pincus is Director, Mr. Thompson is Chief Executive Officer, Chief Financial Officer and Director and
Mr. Cohen is Secretary, in each case, of RTPY. Mr. Thompson is Chief Executive Officer and Chief Financial Officer, and Mr. Cohen is
Secretary, in each case, of RTPX. The Sponsor and RTP’s directors and officers are not prohibited from sponsoring, or otherwise becoming
involved with, any other blank check companies prior to RTP completing its initial business combination. Moreover, certain of RTP’s
directors and officers have time and attention requirements for investment funds of which affiliates of the Sponsor are the investment
managers. RTP’s directors and officers also may become aware of business opportunities which may be appropriate for presentation to RTP,
and the other entities to which they owe certain fiduciary or contractual dutics, including RTPZ, RTPY and RTPX. Accordingly, they may
have had conflicts of interest in determining to which entity a particular business opportunity should be presented. These conflicts may not
be resolved in RTP’s favor and such potential business opportunities may be presented to other entities prior to their presentation to RTP,
subject to applicable fiduciary duties under the Cayman Islands Companies Act. RTP’s Cayman Constitutional Documents provide that RTP
renounces its interest in any corporate opportunity offered to any director or officer of RTP.

RTP’s existing directors and officers will be eligible for continued indemnification and continued coverage under RTP’s directors’ and
officers” liability insurance after the Merger and pursuant to the Merger Agreement.

The Sponsor Related PIPE Investors have subscribed for $115,000,000 of the PIPE Investment, for which they will receive up to 11,500,000
shares of Joby Aviation common stock. Each of Mr. Hoffman, Mr. Pincus, Mr. Thompson and David Cohen, Secretary of RTP, has an
economic interest in the Sponsor Related PIPE Investors. The 11,500,000 shares of Joby Aviation common stock which the Sponsor Related
PIPE Investors have subscribed for in the PIPE Investment, if unrestricted

54



Table of Contents

and freely tradable, would have had an aggregate market value of approximately $114.3 million based upon the closing price of $9.94 per
share on the NYSE on July 12, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus. See “Certain
Relationships and Related Person T ions — RTP — ipti

. In the event that RTP fails to consummate a business combination within the prescribed time frame (pursuant to the Cayman Constitutional
Documents), or upon the exercise of a redemption right in connection with the Business Combination, RTP will be required to provide for
payment of claims of creditors that were not waived that may be brought against RTP within the ten years following such redemption. In
order to protect the amounts held in RTP’s trust account, the Sponsor has agreed that it will be liable to RTP if and to the extent any claims by
a third party (other than RTP’s independent auduors) for services rendered or products sold to RTP, or a prospective target business with
which RTP has d entering into a reduce the amount of funds in the trust account to below (i) $10.00 per
public share or (ii) such lesser amount per public share held in the trust account as of the date of the liquidation of the trust account, due to
reductions in value of the trust assets, in each case, net of the amount of interest which may be withdrawn to fund RTP’s working capital
requirements, subject to an annual limit of $500,000, and/or to pay taxes, except as to any claims by a third party who executed a waiver of
any and all rights to seek access to the trust account and except as to any claims under the indemnity of the underwriters of RTP’s initial
public offering against certain liabilities, including liabilities under the Securities Act.

. RTP’s officers and directors and their affiliates are entitled to reimbursement of out-of-pocket expenses incurred by them in connection with
certain activities on RTP’s behalf, such as identifying and investigating possible business targets and business combinations. RTP expects to
incur approximately $7.2 million of transaction expenses (excluding the deferred underwriting commissions being held in the trust account),
and to the extent that RTP’s officers and directors or their affiliates are advancing any of these expenses on beha]t of RTP, they are entitled

to reimbursement of such payments. However, if RTP fails to a business by the Liquidation Date, they will not
have any claim against the trust account for reimbursement. Accordingly, RTP may not be able to reimburse the expenses advanced by RTP’s
officers and directors or their affiliates if the Business Combination, or another business ination, is not by the Liqui
Date.

. Pursuant to the Registration Rights Agreement, the Sponsor and certain of the Sponsor Related PIPE Investors will have customary

registration rights, including demand and piggy-back rights, subject to cooperation and cut-back provisions with respect to the shares of Joby
Aviation common stock and warrants held by such parties following the consummation of the Business Combination.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to that ders vote for the proposals. In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a sharcholder. See the scction entitled “BCA Proposal — Interesis of RTP’s Directors and Officers in
the Business Combir " for a further d ion of these id

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

55



Table of Contents

The exercise of RTP’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 RTP’s shareholders’ best interest.

In the period leading up to the Closing, events may occur that, pursuant to the Merger Agreement, would require RTP to agree to amend the Merger
Agreement, to consent to certain actions taken by Joby or to waive rights that RTP is entitled to under the Merger Agreement. Such events could arise
because of changes in the course of Joby’s business or a request by Joby to undertake actions that would otherwise be prohibited by the terms of the
Merger t. In any of such ci it would be at RTP’s discretion to grant its consent or waive those rights. The existence of financial and
personal interests of one or more of the directors or officers described in the preceding risk factors (and described elsewhere in this proxy
statement/prospectus) may result in a conflict of interest on the part of such director(s) or officers(s) between what he, she or they may believe is best for
RTP and its shareholders and what he, she or they may believe is best for himself, herself or themselves in determining whether or not to take the
requested action.

We and Joby will incur signij ion and ition costs in ion with the Business Combination.

‘We and Joby have both incurred and expect to incur significant, non-recurring costs in connection with consummating the Business Combination
and operating as a public company following the consummation of the Business Combination. We and Joby may also incur additional costs to retain key
employees. Certain transaction expenses incurred in connection with the Merger Agreement (including the Business Combination), including all legal,
accounting, consulting, investment banking and other fees, expenses and costs, will be paid by Joby Aviation following the closing of the Business
Combination.

The announcement of the proposed Business Combination could disrupt Joby Aviation’s relationships with its customers, suppliers, business partners
and others, as well as its operating results and business generally.

‘Whether or not the Business Combination and related transactions are ultimately , as a result of inty related to the proposed
transactions, risks relating to the impact of the announcement of the Business Combination on Joby Aviation’s business include the following:

+  its employees may experience uncertainty about their future roles, which might adversely affect Joby Aviation’s ability to retain and hire key
personnel and other employees;

. customers, suppliers, business partners and other parties with which Joby Aviation maintains business relationships may experience
uncertainty about its future and seek alternative relationships with third parties, seek to alter their business relationships with Joby Aviation
or fail to extend an existing relationship with Joby Aviation; and

. Joby Aviation has expended and will continue to expend significant costs, fees and expenses for professional services and transaction costs in
connection with the proposed Business Combination.

If any of the aforementioned risks were to materialize, they could lead to significant costs which may impact Joby Aviation’s results of operations
and cash available to fund its business.

Subsequent to consummation of the Business Combination, we may be exposed to unknown or contingent liabilities and may be required to
take write-d or write-offs, ing and impai or other charges that could have a significant negative effect on our
financial condition, results of operations and our share price, which could cause you to lose some or all of your investment.

‘We cannot assure you that the due diligence conducted in relation to Joby has identified all material issues or risks associated with Joby, its business
or the industry in which it competes. Furthermore, we cannot assure
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you that factors outside of Joby’s and our control will not later arise. As a result of these factors, we may be exposed to liabilities and 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 Joby Aviation. Additionally, we
have no indemnification rights against the Joby Stockholders under the Merger Agreement and all of the purchase price consideration will be delivered at
the Closing.

Accordingly, any sharcholders or warrant holders of RTP who choose to remain Joby Aviation stockholders or warrant holders following the
Business Combination could suffer a reduction in the value of their shares, warrants and units. Such shareholders or warrant holders 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 directors or officers 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 C inati i an acti material mi or material omission.

The unaudited pro forma financial inf ion included in this proxy sp may not be indicative of what Joby Aviation’s
actual financial position or results of operations would have been.

The unaudited pro forma financial information in this proxy is fori ive purposes only and has been prepared
based on a number of assumptions including, but not limited to, RTP being treated as the “acquired” company for financial reporting purposes in the
Business Combination, the total debt obligations and the cash and cash equivalents of Joby on the Closing Date and the number of RTP Class A ordinary
shares that are redeemed in connection with the Business Combination. Accordingly, such pro forma financial information may not be indicative of Joby
Aviation’s future operating or financial performance and Joby Aviation’s actual financial condition and results of operations may vary materially from
Joby Aviation’s pro forma results of operations and balance sheet ined in this proxy including as a result of such
assumptions not being accurate. See “Unaudited Pro Forma Condensed Combined Fil ial Infc

The Joby projected financial information considered by RTP may not be realized, which may adversely affect the market price of Joby Aviation
common stock ing the ion of the Business Combinati

In performing its financial analyses, RTP relied on, among other things, certain information, including the forecasts and financial projections
described in the section titled “BCA Proposal — Projected Financial Information™. The Joby forecasts and financial projections were prepared by, or at
the direction of, the management of Joby. None of these projections or forecasts were prepared with a view towards public disclosure or compliance with
the published guidelines of the SEC, U.S. GAAP or the guidelines established by the American Institute of Certified Public Accountants for preparation
and presentation of financial forecasts. 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 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 Joby. There can be no assurance that
Joby’s financial condition, including its cash flows or results of operations will be consistent with those set forth in such projections and forecasts, which
could have an adverse impact on the market price of Joby Aviation common stock or the financial position of Joby following the Business Combination.
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We have a specified maxi ion threshold. This ion threshold may make it more difficult for us to complete the Business
Combination as contemplated.

The Merger Agreement provides that Joby’s to the Business C fon is d on, among other things, that as of
the Closing, the amount of cash available in the trust account, after deducting the amount required to satisfy RTP’s obligations to its shareholders (if any)
that exercise their rights to redeem their public shares pursuant to the Cayman Constitutional Documents (but prior to the payment of any (i) deferred
underwriting commissions being held in the trust account and (ii) transaction expenses of Joby or RTP) plus the PIPE Investment Amount and the Uber
Note Principal Amount, is at least equal to $1.0 billion.

The Minimum Cash Condition is for the sole benefit of Joby. If such condition is not met, and such condition is not or cannot be waived under the
terms of the Merger Agreement, then the Merger Agreement could terminate and the proposed Business C ination may not be There can
be no assurance that Joby could and would waive the Minimum Cash Condition. In addition, pursuant to the Cayman Constitutional Documents, in no
event will RTP redeem public shares in an amount that would cause Joby Aviation’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.

If such conditions are waived and the Business Combination is consummated with less than the Minimum Available Cash Amount in the trust
account, the cash held by Joby Aviation and its subsidiaries (including Joby) in the aggregate, after the Closing may not be sufficient to allow us to operate
and meet our financial obligations as they become due. The additional exercise of redemption rights with respect to a large number of our public
shareholders may make us unable to take such actions as may be desirable in order to optimize the capital structure of Joby Aviation after consummation
of the Business Combination and we may not be able to raise additional financing necessary to fund our expenses and liabilities after the Closing. Any
such event in the future may negatively impact the analysis regarding our ability to continue as a going concern at such time.

The Sponsor may elect to purchase shares from public sh prior to the ion of the Business Combination, which may influence the
vote on the Business Combination and reduce the public “float” of our securities.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with respect to material nonpublic information),
the Sponsor, the existing stockholders of Joby or our or their respective directors, officers, advisors or respective affiliates may (i) purchase public shares
from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to redeem, or
indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares from such investors in the future, or (ii) enter into
transactions with such investors and others to provide them with incentives to acquire public shares, vote their public shares in favor of the Condition
Precedent Proposals or not redeem their public shares. Such a purchase may include a | acknowl, that such shareholder, although still
the record holder of RTP’s shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that the
Sponsor, the existing stockholders of Joby or our or their respective 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 shareholders 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
(1) satisfaction of the requirement that holders of a majority of the ordinary shares, represented in person or by proxy and entitled to vote at the
extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance Proposal, Incentive Award Plan Proposal, the ESPP Proposal and the
Adjournment Proposal (if p d), (2) satisfaction of the requi that holders of at least two-thirds of the ordinary shares, represented in person or
by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and the Organizational Documents
Proposals, (3) satisfaction of the Minimum Cash Condition, (4) otherwise limiting the number of public shares electing to redeem and (5) RTP’s net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.
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Entering into any such arrangements may have a depressive effect on the ordinary shares .g., by giving an investor or holder the ability to
effectively purchase shares or warrants at a price lower than market, such investor or holder may therefore become 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

d in ci where such ion could not otherwise occur. Purchases of shares or warrants by the persons described above
would allow them to exert more influence over the approval of the to be at the di 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 securities 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.

1In connection with the Closing, we are not registering the shares of Joby Aviation common stock issuable upon exercise of the warrants under the
Securities Act or any state securities laws at this time, and such registration may not be in place when an investor desires to exercise warrants, thus
precluding such investor from being able to exercise its warrants and resell the underlying shares.

‘We are not registering the shares of Joby Aviation common stock issuable upon exercise of the warrants under the Securities Act or any state
securities laws at this time. However, under the terms of the Warrant Agreement, we have agreed that, as soon as practicable, but in no event later than 15
business days after the closing of our initial business b ion, we will use our 1 ble efforts to file with the SEC a registration
statement covering the issuance of such shares, and we will use our commercially reasonable efforts to cause the same to become effective within 60
business days after the closing of our initial business combination and to maintain the effectiveness of such registration statement and a current prospectus
relating to those shares of Joby Aviation common stock until the warrants expire or are redeemed. We cannot assure you that we will be able to do so if,
for example, any facts or events arise which represent a fund I change in the i ion set forth in the registration statement or prospectus, the
financial statements contained or incorporated by reference therein are not current, complete or correct or the SEC issues a stop order. If the shares issuable
upon exercise of the warrants are not registered under the Securities Act in accordance with the above requirements, we will be required to permit holders
to exercise their warrants on a cashless basis, in which case, the shares of Joby Aviation common stock that you will receive upon cashless exercise will be
based on a formula subject to a maximum amount of shares equal to 0.361 shares of Joby Aviation common stock per warrant (subject to adjustment).
However, no warrant will be exercisable for cash or on a cashless basis, and we will not be obligated to issue any shares to holders seeking to exercise their
warrants, unless the issuance of the shares upon such exercise is registered or qualified under the securities laws of the state of the exercising holder or an

ion from registration is available. i ding the above, if Joby Aviation’s common stock is at the time of any exercise of a warrant not listed
on a national securities exchange such that they satisfy the definition of a “covered security” under Section 1 8(b)(1) of the Securities Act, we may, at our
option, require holders of Public Warrants who exercise their warrants to do so on a “cashless basis™ in accordance with Section 3(a)(9) of the Securities
Act and, in the event we so elect, we will not be required to file or maintain in effect a registration statement, but we will use our commercially reasonable
efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is not available. In no event will we be required to net
cash settle any warrant, or issue securities or other compensation in exchange for the warrants in the event that we are unable to register or qualify the
shares underlying the warrants under applicable state securities laws and no exemption is available. If the issuance of the shares upon exercise of the
warrants is not so registered or qualified or exempt from registration or qualification, the holder of such warrant shall not be entitled to exercise such
warrant and such warrant may have no value and expire worthless. In such event, holders who acquired their warrants as part of a purchase of units will
have paid the full unit purchase price solely for the shares of Joby Aviation common stock included in the units. There may be a circumstance where an
exemption from registration exists for holders of our private placement warrants to exercise their warrants while a corresponding exemption does not exist
for holders of the Public Warrants. In such an instance, the Sponsor and its permitted transferees (which may include our directors and executive officers)
would be able to exercise their warrants and sell the ordinary shares underlying their warrants while holders of our Public Warrants would not be able to
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exercise their warrants and sell the underlying ordinary shares. 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 shares of Joby Aviation common stock for sale under all applicable state securities laws. As a
result, we may redeem the warrants as set forth above even if the holders are otherwise unable to exercise their warrants.

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 per unit 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 provi (other than our ind auditors), prospective target busi and 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 enter into an agreement with a third party that has not executed a waiver only 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 iations, contracts or ag with us and
will not seek recourse against the trust account for any reason. Upon redemption of our public shares, if we have not completed our business combination
within the required time period, 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 10 years following redemption.

A dingly, the per share red ion amount received by public shareholders could be less than the $10.00 per public share initially held in the
trust account, due to claims of such creditors.

The Sponsor has agreed that it will be liable to us if and to the extent any claims by a third party (other than our independent auditors) for services
rendered or products sold to us, or a prospective target business with which we have discussed entering into a transaction agreement, reduce the amount of
funds in the trust account to below (1) $10.00 per public share or (2) such lesser amount per public share held in the trust account as of the date of the
liquidation of the trust account due to reductions in the value of the trust assets, in each case net of the interest which may be withdrawn to fund RTP’s
working capital requirements, subject to an annual limit of $500,000, and/or to pay taxes, except as to any claims by a third party who executed a waiver of
any and all rights to seek access to the trust account and except as to any claims under our indemnity of the underwriters of this offering against certain
liabilities, including liabilities under the Securities Act. Moreover, in the event that an executed waiver is deemed to be unenforceable against a third party,
the Sponsor will not be responsible to the extent of any liability for such third party claims. We have not independently verified whether the Sponsor has
sufficient funds to satisfy its indemnity obligations and believe that the Sponsor’s only assets are securities of our company. The Sponsor may not have
sufficient funds available to satisfy those obligations. We have not asked the Sponsor to reserve for such obligations, and therefore, no funds are currently
set aside to cover any such obligations. As a result, if any such claims were successfully made against the trust account, the funds available for our business
combination and redemptions could be reduced to less than $10.00 per public share. In such
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event, we may not be able to complete our business combination, and you would receive such lesser amount per share in connection with any redemption
of your public shares. None of our directors or officers will indemnify us for claims by third parties including, without limitation, claims by vendors and
prospective target businesses.

1If, after we distribute the proceeds in the trust account to our public sh , we file awindi) ip or iptcy petition or an involuntary
winding-up or 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 avinding-up or bankruptcy petition or an involuntary
winding-up or bankruptey petition is filed against us that is not dismissed, any distributions reccived by shareholders could be viewed under applicable
debtor/creditor and/or insolvency laws as a voidable preference. As a result, a liquidator 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 creditors or having acted in bad faith, thereby exposing it and
us to claims of punitive damages, by paying public sharcholders 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.

1If, before distributing the proceeds in the trust account to our public shareholders, we file awinding-up or b iptcy petition or an involuntary
winding-up or bankruptcy petition is filed against us that is not dismissed, the claims of creditors in vuch proceeding may have priority over the claims
of our shareholders and the per share amount that would otherwise be received by our shareholders in ion with our liguidation may be
reduced.

If, before distributing the proceeds in the trust account to our public , we file awindi or petition or an involuntary

winding-up or bankruptcy petition is filed against us that is not dismissed, the proceeds "held in the trust accounl could be subject to applicable insolvency
law, and may be included in our liquidation estate and subject to the claims of third parties with priority over the claims of our shareholders. To the extent
any liquidation claims deplete the trust account, the per share amount that would otherwise be received by our sharcholders in connection with our
liquidation would 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 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. We cannot assure you that claims will not be brought against
us for these reasons.

Past performance by any member or members of our management team, any of their respective affiliates, or Reinvent Capital may not be indicative of
future performance of an investment in Joby or Joby Aviation.

Past performance by any member or members of our management team or any of their respective affiliates, including RTPZ, RTPY, RTPX or
Reinvent Capital, is not a guarantee of success with respect to the Business Combination. You should not rely on the historical record of any member or
members of our management team, any of their respective affiliates, RTPZ, RTPY, RTPX or Reinvent Capital or any of the foregoing’s related
investment’s performance, as indicative of the future performance of an investment in Joby or Joby Aviation or the returns Joby or Joby Aviation will, or
i likely to, generate going forward.
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The public kholders will experie it diate dilution as a of the issuance of Joby Aviation common stock as consideration in the
Business Combination and the PIPE Investment and due to future issuances pursuant to the 2021 Plan. Having a minority share position may reduce
the influence that our current have on the of Joby Aviation.
It is antici that, i i ing the Business C ination and related i (1) existing public shareholders of RTP will own
approximately 10.65% of outstanding Joby Aviation common stock, (2) existing stockholders of Joby (including the Joby PIPE Investors) will own
i 75.35% of ding Joby Aviation common stock (inclusive of shares of Joby Aviation common stock issuable upon the conversion of
the Uber Note), (3) the Sponsor and related parties (including the Sponsor Related PIPE Investors) will collectively own 4.44% of ding Joby

Aviation common stock (assuming the 17,130,000 shares of Joby Aviation common stock converted from RTP Class B ordinary shares held by the
Sponsor were fully vested), and (4) the Third Party PIPE Investors will own approximately 9.56% of outstanding Joby Aviation common stock. These
percentages assume (i) that no public shareholders of RTP exercise their redemption rights in connection with the Merger, (ii) that Joby Aviation issues, or
reserves in respect of Joby Awards outstanding as of immediately prior to the effective time of the Merger that will be converted into awards based on
Joby Aviation common stock, an aggregate of 500,000,000 shares of Joby Aviation common stock as the Aggregate Merger Consideration pursuant to the
Merger Agreement, (iii) that the awards based on Joby Aviation common stock have not been vested (and therefore, the number of shares reserved in
respect of such awards as part of the Aggregate Merger Consideration is excluded from the ion of the i ), (iv) that Joby
Aviation issues 83,500,000 shares of Joby Aviation common stock to the PIPE Investors pursuant to the PIPE Investment, and (v) that Joby Aviation
issues 7,690,169 shares of Joby Aviation common stock to the holder of the Uber Note.

The Third Party PIPE Investors have agreed to purchase 61,900,000 shares of Joby Aviation common stock, at $10.00 per share, for approximately
$619 million of gross proceeds. The Sponsor Related PIPE Investors have agreed to purchase 11,500,000 shares of Joby Aviation common stock, at
$10.00 per share, for approximately $115 million of gross proceeds. The Joby PIPE Investors have agreed to purchase 10,100,000 shares of Joby Aviation
common stock, at $10.00 per share, for approximately $101 million of gross proceeds.

If the actual facts are different from these the p hi
will be different.

p retained by RTP’s existing shareholders in the combined company

In addition, Joby employees and consultants hold, and after Business Combination, are expected to be granted, equity awards under the 2021 Plan
and purchase rights under the ESPP. You will experience additional dilution when those equity awards and purchase rights become vested and settled or
exercisable, as applicable, for shares of Joby Aviation common stock.

The issuance of additional common stock will significantly dilute the equity interests of existing holders of RTP securities and may adversely affect
prevailing market prices for our public shares or Public Warrants.

After Closing, warrants will become exercisable for Joby Aviation common stock, which would increase the number of shares eligible for future resale
in the public market and result in dilution to our shareholders.

Outstanding warrants to purchase an aggregate of 28,783,333 shares of Joby Aviation common stock will become exercisable in accordance with
the terms of the Warrant Agreement governing those securities. Under the current terms of the Warrant Agreement these warrants will become exercisable
at any time commencing on the later of 30 days after the completion of the Business Combination and 12 months from the closing of our initial public
offering. If the Warrant Amendment Proposal is approved, the Warrant Agreement will be amended such that these warrants will become exercisable at
any time commencing on the date that is 30 days after the completion of the Business Combination. The exercise price of these warrants will be $11.50 per
share. To the extent such warrants are exercised, additional shares of Joby Aviation common stock will be issued, which will
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result in dilution to the holders of Joby Aviation common stock 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 fact that such warrants may be exercised could adversely affect the market price of Joby
Aviation common stock. However, there is no guarantee that the Public Warrants will ever be in the money prior to their expiration, and as such, the Public
Warrants may expire worthless.

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 the outstanding Public Warrants for cash at any time after they become exercisable and prior to their expiration, at a
price of $0.01 per warrant if, among other things, the last reported sale price of Joby Aviation’s common stock for any 20 trading days within a 30-trading
day period ending on the third trading day prior to the date on which we send the notice of redemption to the warrant holders (the “Reference Value”)
equals or exceeds $18.00 per share (as adjusted for share splits, share dividends, rights issuan ubd i and the
like). If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unablc to register or qualify the underlying
securities for sale under all applicable state securities laws. As a result, we may redeem the warrants as set forth above even if the holders are otherwise
unable to exercise the warrants. Redemption of the outstanding warrants as described above 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,
we expect would be substantially less than the market value of your warrants. None of the private placement warrants will be redeemable by us in such a
case (subject to limited exceptions) so long as they are held by our Sponsor or its permitted transferees, but the Sponsor has agreed to exercise all of its
private placement warrants for cash or on a “cashless basis™ on or prior to the date upon which Joby Aviation elects to redeem the Public Warrants in
accordance with the Warrant Agreement, if the Reference Value exceeds $18.00 per share (subject to certain adjustments), pursuant to the terms of the
Sponsor Agreement.

In addition, we have the ability to redeem the outstanding warrants (including the private placement warrants if the Reference Value is less than
$18.00 per share) for shares of Joby Aviation common stock at any time after they become exercisable and prior to their expiration, at a price of $0.10 per
warrant f, among other things, the Reference Value equals or exceeds $10.00 per share (as adjusted for share splits, share dividends, rights issuances,

izations and the like). In such a case, the holders will be able to exercise their warrants prior to redemption for a
number of s}mn,: of Joby Aviation common stock determined based on the redemption date and the fair market value of our Joby Aviation common stock.
The value received upon exercise of the warrants (1) may be less than the value the holders would have received if they had exercised their warrants at a
later time where the underlying share price is higher and (2) may not compensate the holders for the value of the warrants, mc]udmg because th. number of
ordinary shares received is capped at 0.361 shares of Joby Aviation common stock per warrant (subject to adj ) irresp: of the life of
the warrants.

Pursuant to the terms of the Warrant Amendment, the warrants will become exercisable, and we will have the ability to redeem the warrants (subject to
certain diti at any time ing on the date that is 30 days after the completion of the Business Combination.

If the Warrant Amendment is approved by at least 50% of the outstanding Public Warrants and the Sponsor (as the holder of all of the private
placement warrants), the Warrant Agreement will be amended such that the warrants will become exercisable at any time commencing on the date that is
30 days after the completion of the Business Combination, which means that we will have the ability to redeem the warrants at any time commencing on
the date that is 30 days after the completion of the Business Combination as well (subject to certain conditions). Approval of the Warrant Amendment
Proposal is not a condition to the consummation of the
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Business Combination. Accordingly, the Business Combination can be completed even if the Warrant Amendment Proposal is not approved.

Certain requirements in the Proposed Organizational Documents may limit the ability of foreign investors seeking to make investments in Joby
Aviation.

Joby Aviation intends to pursue an air carrier certificate from the FAA with Part 135 operati ifications and ying
authority from DOT in order to further business operations. Under federal law a U.S. air carrier must be and remain a “citizen of the United States™ as
defined in 49 U.S.C. sec. 40102 (a)(15). Federal law and regulations currently require that at least 75% of an air carrier’s voting equity securities be owned
and controlled, directly and indirectly, by persons or entities who are citizens of the United States, that an air carrier’s President and at least two-thirds of
the members of an air carrier’s board of directors and other managing officers be citizens of the United States, and that an air carrier be under the actual
control of citizens of the United States. In addition, at least 51% of an air carrier’s total outstanding equity securities must be owned and controlled,
directly and indirectly, by citizens of the United States and no more than 49% of its equity securities may be held, directly or indirectly, by persons or
entities who are not U.S. citizens and are from countries that have entered into “open skies™ air transport agreements with the U.S. which allow
unrestricted access between the United States and the applicable foreign country and to points beyond the foreign country on flights serving the foreign
country. No more than 25% of an air carrier’s equity securities may be held, directly or indirectly, by persons or entities who are not citizens of the United
States and are from countries that have not entered into an “open skies™ air transport agreement with the U.S. In addition, the Proposed Organizational
Documents of Joby Aviation will prescribe that Joby Aviation must comply with the applicable statutory U.S. Citizenship requirements on board
composition and voting interests at all times. The procedures to ensure such compliance, as prescribed in the Proposed Organizational Documents, include
that a foreign ownership registry will be created and foreign owners” voting rights will be suspended if foreign voting interests exceed maximum permitted
percentage under federal law, which is currently 25%. Accordingly, the ability of foreign investors seeking to make investments or exercise voting interest
in Joby Aviation may be limited by such requirements.

The NYSE may not list Joby Aviation’s securities on its exchange, which could limit investors’ ability to make transactions in Joby Aviation’s
securities and subject Joby Aviation to additional trading restrictions.

In connection with the Business Combination, in order to continue to maintain the listing of our securities on the NYSE, we will be required to
demonstrate compliance with the NYSE’s initial listing requirements, which are more rigorous than the NYSE’s continued listing requirements. We will
apply to have Joby Aviation’s securities listed on the NYSE upon consummation of the Business Combination.

We cannot assure you that we will be able to meet all initial listing requirements. Even if Joby Aviation’s securities are listed on the NYSE, Joby
Aviation may be unable to maintain the listing of its securities in the future.

If Joby Aviation fails to meet the initial listing requirements and the NYSE does not list its securities on its exchange, Joby would not be required to
the Business Ct ination. In the event that Joby elected to waive this condition, and the Business Combination was consummated without
Joby Aviation’s securities being listed on the NYSE or on another national securities exchange, Joby Aviation could face significant material adverse
consequences, including:

. a limited availability of market quotations for Joby Aviation’s securities;

. reduced liquidity for Joby Aviation’s securities;

. a determination that Joby Aviation common stock is a “penny stock™ which will require brokers trading in Joby Aviation common stock to
adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for Joby Aviation’s
securities;
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. a limited amount of news and analyst coverage; and
. a decreased ability to issue additional securitics 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.” If Joby Aviation’s securities were not listed on the NYSE, such securities would not qualify
as covered securities and we would be subject to regulation in each state in which we offer our securities because states are not preempted from regulating
the sale of securities that are not covered securities.

RTP’s and Joby'’s ability to the Business Combination, and the op ions of Joby Aviation ing the Business C ination, may be
materially adversely affected by the recent coronavirus (COVID-19) pandemic.

The COVID-19 outbreak has adversely affected, and other events (such as terrorist attacks, natural disasters or a significant outbreak of other
infectious diseases or public health crises) could adversely affect, economies and financial markets worldwide, business operations and the conduct of
commerce generally, and the business of Joby or Joby Aviation following the Business Combination could be adversely affected. The extent of such
impact will depend on future developments, which are highly uncertain and cannot be predicted, including new information which may emerge concerning
the severity of COVID-19 and the actions to contain COVID-19 or treat its impact, among others.

The outbreak of COVID-19 may also have the effect of heightening many of the other risks described in this “Risk Factors™ section, such as those
related to the market for our securities.

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 acquisiti ies entitled “Staff 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 17,250,000 public warrants and 11,533,333 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.

As a result, included on our balance sheet as of December 31, 2020 in this proxy prosp are derivative liabilities
related to embedded features contained within our warrants. Accounting Standards Codification 815, Derivatives and Hedging (“ASC 815”), provides for
the remeasurement of the fair value of such derivatives at each balance sheet date, with a resulting non-cash gain or loss related to the change in the fair
value being recognized in earnings in the statement of operations. As a result of the recurring fair value our financial and results
of operations may fluctuate quarterly, based on factors, which are outside of our control. Due to the recurring fair value measurement, we expect that we
will recognize non-cash gains or losses on our warrants each reporting period and that the amount of such gains or losses could be material. The impact of
changes in fair value on carnings may have an adverse effect on the market price of our securities.
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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 affect investor e in us and ly and ad ly affect our business and operating results.

Our is ible for ishing and maintaining adequate internal control over financial reporting designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. Our
management is likewise required, on a quarterly basis, to evaluate the effectiveness of our internal controls and to disclose any changes and material
weaknesses identified through such evaluation in those internal controls.

Following the issuance of the SEC Statement, on May 12, 2021, our and our audit i luded that, in light of the SEC
Statement, it was appropriate to restate our previously issued audited financial statements as of and for the period ended December 31, 2020 (the

“Restatement”). See "—Qur 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.
Due solely to the events that led to the Restatement of our financial has i i a material weakness in internal controls related
to the accounting for warrants issued in connection with our initial public offering.

Effective internal controls are necessary for us to provide refiable 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 that these i will ul 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 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. If the Business
Combination is consummated, we can provide no assurance that Joby Aviation” internal controls and procedures over financial reporting of the post-
Business Combination Company will be effective. See "—Risks Related to Joby’s Business and Industry—Financial — We have identified a material
weakness in our internal control over financial reporting and may identify additional material weaknesses in the future or otherwise fail to maintain an
effective system of internal control, which may result in material mi of our financial or cause us to fail to meet our periodic
reporting obligations.”

We and, following the Business Combination, Joby Aviation, may face litigation and other risks as a result of the material weakness in our internal
control over financial reporting.

Following the issuance of the SEC our and our audit that it was appropriate to restate our previously
issued audited financial statements as of December 31, 2020 and for the period from July 3, 2020 (inception) through December 31, 2020. See “—Qur
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 the
Restatement, we identified a material weakness in our internal controls over financial reporting.

As a result of such material weakness, the Restatement, the change in accounting for the warrants, and other matters raised or that may in the future
be raised by the SEC, we and, following the Business Combination, Joby
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Aviation, face potential for litigation or other disputes which may include, among others, claims invoking the federal and state securities laws, contractual
claims or other claims arising from the and material weal in our internal control over financial reporting and the preparation of our
financial statements. As of the date of this proxy we have no k ge of any such litigation or dispute. However, we can provide
no assurance that such litigation or dispute will not arise in the future. Any such litigation or dispute, whether successful or not, could have a material
adverse effect on our business, results of operations and financial condition or our ability to complete the Business C i and related i

Additional Risks Related to Ownership of Joby Aviation Common Stock Following the Business Combination and Joby Aviation Operating as a
Public Company

Unless the context otherwise requires, all references in this subsection to the “Company.” “we,” “us™ or “our” refer to RTP prior to the
consummation of the Business Combination and Joby Aviation following the consummation of the Business Combination.

The price of Joby Aviation’s common stock and warrants may be volatile.

Upon consummation of the Business Combination, the price of Joby Aviation common stock, as well as Joby Aviation warrants, may fluctuate due
to a variety of factors, including:

. changes in the industries in which Joby Aviation and its customers operate;

. developments involving Joby Aviation’s competitors;

. changes in laws and regulations affecting its business;

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

«  actual or anticipated fluctuations in Joby Aviation’s quarterly or annual operating results;

+ publication of research reports by securitics analysts about Joby Aviation or its competitors or its industry;

+  the public’s reaction to Joby Aviation’s press releases, its other public announcements and its filings with the SEC;
« actions by stockholders, including the sale by the Third Party PIPE Investors of any of their shares of our common stock;
. additions and departures of key personnel;

«  commencement of, or involvement in, litigation involving the combined company;

. changes in its capital structure, such as future issuances of securities or the incurrence of additional debt;

. the volume of shares of Joby Aviation common stock available for public sale; and

. general economic and political conditions, such as the effects of the COVID-19 outbreak, recessions, interest rates, local and national
clections, fuel prices, international currency fluctuations, corruption, political instability and acts of war or terrorism.

These market and industry factors may materially reduce the market price of Joby Aviation common stock and warrants regardless of the operating
performance of Joby Aviation.

Joby Aviation does not intend to pay cash dividends for the foreseeable future.

Following the Business Combination, Joby Aviation currently intends to retain its future earnings, if any, to finance the further development and
expansion of its business and does not intend to pay cash dividends in the
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foreseeable future. Any future determination to pay dividends will be at the discretion of Joby Aviation’s board of directors and will depend on its
financial condition, results of ions, capital requi restrictions ined in future and financing i , business prosp
and such other factors as its board of directors deems relevant.

If analysts do not publish research about Joby Aviation’s business or if they publish inaccurate or unfavorable research, Joby Aviation’s stock price
and trading volume could decline.

The trading market for the common stock of Joby Aviation will depend in part on the research and reports that analysts publish about its business.
Joby does not have any control over these analysts. If one or more of the analysts who cover Joby Aviation downgrade its common stock or publish
inaccurate or unfavorable research about its business, the price of its common stock would likely decline. If few analysts cover Joby Aviation, demand for
its common stock could decrease and its common stock price and trading volume may decline. Similar results may occur if one or more of these analysts
stop covering Joby Aviation in the future or fail to publish reports on it regularly.

Joby Aviation may be subject to securities litigation, which is expensive and could divert management attention.

The market price of Joby Aviation’s common stock may be volatile and, in the past, companies that have experienced volatility in the market price
of their stock have been subject to securities class action litigation. Joby Aviation may be the target of this type of litigation in the future. Securities
litigation against Joby Aviation could result in substantial costs and divert management’s attention from other business concerns, which could seriously
harm its business.

Future resales of common stock after the consummation of the Business Combination may cause the market price of Joby Aviation’s securities to
drop significantly, even if Joby Aviation’s business is doing well.

After the consummation of the Business Combination and subject to certain exceptions, the Sponsor and the Joby Stockholders will be contractually
restricted from selling or transferring any of its shares of common stock (not including the shares of Joby Aviation common stock issued in the PIPE
Investment pursuant to the terms of the Subscription Agreements or purchased in the public market) (the “Lock-up Shares”) for certain periods of time.
Under the Major Company Equityholders Lock-Up Agreement, such lockup restrictions applicable to the Major Company Equityholders’Lock-up Shares
begin at the Closing and end in tranches of 20% of the Major Company Equityholders® Lock-up Shares at cach of (i) the carlier of (x) the one year
anniversary of Closing or (y) the date on which the last reported sale price of Joby Aviation common stock equals or exceeds $12.00 per share for any 20
trading days within any 30-trading day period commencing at least 150 days after the Closing, (ii) the two-year anniversary of the Closing, (iii) the three-
year anniversary of the Closing, (iv) the four-year anniversary of the Closing and (v) the five-year anniversary of the Closing. If, after Closing, Joby
Aviation completes a transaction that results in a change of control, the Major Company Equityholders’ Lock-up Shares are released from restriction
immediately prior to such change of control. Under the Sponsor Agreement, the Sponsor’s Lock-up Shares are subject to the same releases as the Major
Company Equityholders’ Lock-up Shares.

Under the Other Company Equityholders Lock-Up Agreement, such lockup restrictions applicable to the Other Company Equityholders’ Lock-up
Shares begin at the Closing and end on the earlier of (a) the one year anniversary of Closing or (b) after Closing (x) the date on which the last reported sale
price of Joby Aviation common stock equals or exceeds $12.00 per share for any 20 trading days within any 30-trading day period commencing at least
150 days after the Closing or (y) the date on which Joby Aviation completes a transaction that results in a change of control.

Under the Proposed Bylaws, such lockup restrictions applicable to all the Joby Stockholders’Lock-up Shares begin at the Closing and end on the
date that is 180 days following the Closing, but 20% of the Lock-up
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Shares held by certain tenured empl of Joby will be i released from such restrictions on the date of Closing; provided, that the total
amount of such Lock-up Shares released will not exceed 5,000,000 shares.

However, following the expiration of each lockup, the applicable stockholders will not be restricted from selling shares of Joby Aviation’s common
stock held by them, other than by applicable securities laws. Additionally, the Third Party PIPE Investors will not be restricted from selling any of their
shares of our common stock following the closing of the Business Combination, other than by i securities laws. As such, sales of a substantial
number of shares of Joby Aviation common stock in the public market could occur at any time. These sales, or the perception in the market that the
holders of a large number of shares intend to sell shares, could reduce the market price of Joby Aviation common stock. Upon completion of the Business
Combination, the Sponsor and the Joby Stockholders will collectively own approximately 80.72% of the outstanding shares of Joby Aviation common
stock (including the shares of Joby common stock reserved in respect of Joby Awards outstanding as of immediately prior to the Closing that will be
converted into awards based on Joby Aviation common stock), assuming that no additional public shareholders redeem their public shares in connection
with the Business Combination. Assuming red; ion of i 60,000,274 public shares are redeemed in connection with the Business
Combination, in the aggregate, the ownership of the Sponsor and the Joby Stockholders would rise to 88.55% of the outstanding shares of Joby Aviation
common stock (including the shares of Joby common stock reserved in respect of Joby Awards outstanding as of immediately prior to the Closing that will
be converted into awards based on Joby Aviation common stock).

As restrictions on resale end and registration statements (filed after the Closing to provide for the resale of such shares from time to time) are
available for use, the sale or possibility of sale of these shares could have the effect of increasing the volatility in Joby Aviation’s share price or the market
price of Joby Aviation common stock could decline if the holders of currently restricted shares sell them or are perceived by the market as intending to sell
them.

The obligations associated with being a public company will involve significant expenses and will require signij s and
attention, which may divert from Joby Aviation’s business operations.

As a public company, Joby Aviation will become subject to the reporting requirements of the Exchange Act and the Sarbanes-Oxley Act. The
Exchange Act requires the filing of annual, quarterly and current reports with respect to a public company’s business and financial condition. The
Sarbanes-Oxley Act requires, among other things, that a public company establish and maintain effective internal control over financial reporting. As a
result, Joby Aviation will incur significant legal, accounting and other expenses that Joby did not previously incur. Joby Aviation’s entire management
team and many of its other employees will need to devote substantial time to compliance, and may not effectively or efficiently manage its transition into a
public company.

These rules and regulations will result in Joby Aviation incurring substantial legal and financial compliance costs and will make some activities
more time-consuming and costly. For example, these rules and regulations will likely make it more difficult and more expensive for Joby Aviation to
obtain director and officer liability insurance, and it may be required to accept reduced policy limits and coverage or incur substantially higher costs to
obtain the same or similar coverage. As a result, it may be difficult for Joby Aviation to attract and retain qualified people to serve on its board of directors,
its board committees or as executive officers.

Compli igations under the Sarbanes-Oxley Act may make it more difficult for us to the Business Combination, require

financial and management resources and increase the time and costs of completing a business combination.

The fact that we are a blank check company makes compliance with the requirements of the Sarbanes- Oxley Act particularly burdensome on us as
compared to other public companies because Joby is not currently subject to Section 404 of the Sarbanes-Oxley Act. The standards required for a public
company under
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Section 404 of the Sarbanes-Oxley Act are significantly more stringent than those required of Joby as privately held companies. Management may not be
able to ively and timely impl controls and procedures that adk ly respond to the increased regulatory compliance and reporting
requirements that will be applicable to Joby Aviation 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 controls over financial reporting are effective, which may subject us to adverse regulatory consequences and could
harm investor confidence and the market price of Joby Aviation common stock. Additionally, once we are no longer an emerging growth company, we will
be required to comply with the ind: i d public ing firm i i on our internal control over financial reporting.

We are an emerging growth company and a smaller reporting company within the meaning of the Securities Act, and if we take advantage of certain
ions from di qui s available to ing growth ies or smaller reporti ies, this could make our securities less
attractive to investors and may make it more difficult to compare our performance with other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and we may take advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies including,
but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure

igati ding executive ion in our periodic reports and proxy and ions from the i of holding a indi
advisory vote on i ion and 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 ordinary shares held by non-affiliates exceeds
$700 million as of the end of any second quarter of a fiscal year, in which case we would no longer be an emerging growth company as of the end of such
fiscal year. 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 election to opt out is irrevocable. We have elected not to opt out of such extended transition period, which means that when a
standard is issued or revised and it has different application dates for public or private companies, we, as an emerging growth company, can adopt the new
or revised standard at the time private companies adopt the new or revised standard. This may make it difficult or impossible to compare our financial
results with the financial results of another public company that is either not an emerging growth company or is an emerging growth company that has
chosen not to take advantage of the extended transition period exemptions because of the potential differences in accounting standards used.

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of RegulationS-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 (1) the market value of our ordinary shares held by non-affiliates equals or exceeds
$250 million as of the end of that year’s second fiscal quarter, and (2) our annual revenues equaled or exceeded $100 million during such completed fiscal
year or the market value of our ordinary shares
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held by non-affiliates equals or exceeds $700 million as of the end of that year’s second fiscal quarter. To the extent we take advantage of such reduced
disclosure obligations, it may also make comparison of our financial statements with other public companies difficult or impossible.

Risks Related to the Ci ion of the D: icatil

e

Unless the context otherwise requires, all references in this subsection to the “Company, us” or “our” refer to RTP prior to the
consummation of the Business Combination and Joby Aviation following the consummation of the Business Combination.

The Domestication may result in adverse tax consequences for holders of RTP Class A ordinary shares and warrants.

U.S. Holders (as defned in ‘US chem/ Income Tax Consxderulwnf‘) may be subject to U.S. federal income tax as a result of the Domestication.
Because the D will oceur i prior to the reder of RTP Class A ordinary shares, U.S. Holders exercising redemption rights will
be subject to the potential tax of the D ication. Additionally, non-U.S. Holders (as defined in “U.S. Federal Income Tax
Considerations™ below) may become subject to withholding tax on any amounts treated as dividends paid on Joby Aviation common stock after the
Domestication.

A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) RTP Class A ordinary shares with a fair market
value of less than $50,000 on the date of the Domestication will not recognize any gain or loss and will not be required to include any part of our eamings
in income. A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) RTP Class A ordinary shares with a fair
market value of $50,000 or more, but less than 10% of the total combined voting power of all classes of RTP stock entitled to vote and less than 10% or
more of the total value of all classes of RTP stock, generally will recognize gain (but not loss) in respect of the Domestication as if such U.S. Holder
exchanged its RTP Class A ordinary shares for Joby Aviation common stock in a taxable transaction, unless such U.S. Holder elects in accordance with
applicable Treasury Regulations to include in income as a deemed dividend the “all earnings and profits amount” (as defined in the Treasury Regulations
under Section 367 of the Code) attributable to the RTP Class A ordinary shares held directly by such U.S. Holder. A U.S. Holder who on the day of the
Domestication beneficially owns (actually or constructively) 10% or more of the total combined voting power of all classes of RTP stock entitled to vote
or 10% or more of the total value of all classes of RTP stock, will generally be required to include in income as a deemed dividend the “all earnings and
profits amount” (as defined in the Treasury Regulations) attributable to the RTP Class A ordinary shares held directly by such U.S. Holder.

Additionally, proposed Treasury Regulations with a retroactive effective date have been promulgated under Section 1291(f) of the Code which
generally require that, a U.S. person who disposes of stock of a PFIC (including for this purpose exchanging warrants for newly issued warrants in the
Domestication) must recognize gain equal to the excess of the fair market value of such PFIC stock over its adjusted tax basis, notwithstanding any other
provision of the Code. Because we are a blank check company with no current active business, we believe that it is likely that RTP is classified as a PFIC
for U.S. federal income tax purposes. As a result, these proposed Treasury Regulations, if finalized in their current form, would generally require a U.S.
Holder of RTP Class A ordinary shares to recognize gain on the exchange of RTP Class A ordinary shares for Joby Aviation common stock pursuant to the
Domestication unless such U.S. Holder has made certain tax elections with respect to such U.S. Holder’s RTP Class A ordinary shares. Proposed Treasury
Regulations, if finalized in their current form would also apply to a U.S. Holder who exchanges RTP warrants for newly issued Joby Aviation warrants;
currently, however, the election mentioned above does not apply to RTP warrants (for discussi ing the unclear application of the PFIC rules to
RTP warrants, see “U.S. Federal Income Tax Considerations — PFIC Consi 7). Any gain ized from the application of the PFIC rules
described above would be taxable income with no corresponding receipt of cash. The tax on any such gain would be imposed at the rate applicable
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to ordinary income and an interest charge would apply based on complex rules designed to offset the tax deferral to such U.S. Holder on the undistributed
earnings, if any, of RTP. It is not possible to determine at this time whether, in what form, and with what effective date, final Treasury Regulations under
Section 1291(f) of the Code may be adopted or how any such Treasury Regulations would apply.

Upon consummation of the Business Combination, the rights of holders of Joby Aviation common stock arising under the DGCL as well as Proposed
Organizational Documents will differ from and may be less favorable than the rights of holders of RTP Class A ordinary shares arising under the
Cayman Islands Companies Act as well as our current memorandum and articles of association.

Upon consummation of the Business Combination, the rights of holders of Joby Aviation common stock will arise under the Proposed
Organizational Documents as well as the DGCL. Those new organizational documents and the DGCL contain provisions that differ in some respects from
those in our current memorandum and articles of association and the Cayman Islands Companies Act and, therefore, some rights of holders of Joby
Aviation common stock could differ from the rights that holders of RTP Class A ordinary shares currently possess. For instance, while class actions are
generally not available to shareholders under Cayman Islands Companies Act, such actions are generally available under the DGCL. This change could
increase the likelihood that Joby Aviation becomes involved in costly litigation, which could have a material adverse effect on Joby Aviation.

In addition, there are differences between the new organizational documents of Joby Aviation and the current constitutional documents of RTP. For
a more detailed description of the rights of holders of Joby Aviation common stock and how they may differ from the rights of holders of RTP Class A
ordinary shares, please see “Comparison of Corporate G and Ider Rights” The forms of the Proposed Certificate of Incorporation and
the Proposed Bylaws of Joby Aviation are attached as Annex C and Annex D, respectively, to this proxy statement/prospectus and we urge you to read
them.

Delaware law and Joby Aviation’s Proposed Organizational Documents contain certain provisions, includi i-takeover provisions that limit the
ability of stockholders to take certain actions and could delay or discourage takeover attempts that may consider f .

The Proposed Organizational Documents that will be in effect upon consummation of the Business Combination, and the DGCL, contain provisions
that could have the effect of rendering more difficult, delaying, or pi an isition that stockhol may consider favorable, including
transactions in which stockholders might otherwise receive a premium for their shares. These provisions could also limit the price that investors might be
willing to pay in the future for shares of our common stock, and therefore depress the trading price of Joby Aviation common stock. These provisions
could also make it difficult for stockholders to take certain actions, including electing directors who are not nominated by the current members of Joby
Aviation’s board of directors or taking other corporate actions, including effecting changes in our management. Among other things, the Proposed
O izati D include provision: ing:

. providing for a classified board of directors with staggered, three-year terms;

. the ability of Joby Aviation’s board of directors to issue shares of preferred stock, including “blank check” preferred stock and to determine
the price and other terms of those shares, including preferences and voting rights, without stockholder approval, which could be used to
significantly dilute the ownership of a hostile acquirer;

. the Joby Aviation proposed certificate of i ion will prohibit ive voting in the election of directors, which limits the ability of
minority stockholders to elect director candidates;

. the limitation of the liability of, and the indemnification of, Joby Aviation’s directors and officers;

. the ability of Joby Aviation’s board of directors to amend the bylaws, which may allow Joby Aviation’s board of directors to take additional
actions to prevent an unsolicited takeover and inhibit the ability of an acquirer to amend the bylaws to facilitate an unsolicited takeover
attempt; and
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. advance notice procedures with which stockholders must comply to nominate candidates to Joby Aviation’s board of directors or to propose
matters to be acted upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special
meetings of stockholders and delay changes in Joby Aviation’s board of directors and also may discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of Joby Aviation.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in Joby Aviation’s board of directors
or management.

The provisions of the Proposed Certificate of Incorporation requiring exclusive forum in the Court of Chancery of the State of Delaware for certain
types of lawsuits may have the effect of discouraging lawsuits against our directors and officers.

Joby Aviation’s Proposed Certificate of Incorporation provides that, to the fullest extent permitted by law, and unless Joby Aviation consents in
writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, in the event that the Chancery Court does not have
jurisdiction, the federal district court for the District of Delaware or other state courts of the State of Delaware) will be the sole and exclusive forum for
(i) any derivative action, suit or proceeding brought on Joby Aviation’s behalf, (ii) any action, suit or proceeding asserting a claim of breach of a fiduciary
duty owed by any director, officer or stockholder of Joby Aviation to Joby Aviation or Joby Aviation’s stockholders, (iii) any action, suit or proceeding
arising pursuant to any provision of the DGCL or Joby Aviation’s bylaws or Joby Aviation’s certificate of incorporation (as either may be amended from
time to time), (iv) any action, suit or proceeding as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (v) any
action, suit or proceeding asserting a claim against Joby Aviation or any current or former director, officer or stockholder governed by the internal affairs
doctrine. Notwithstanding the foregoing, the proposed certificate of incorporation will provide that the exclusive forum provision will not apply to suits
brought to enforce a duty or liability created by the Securities Act or the Exchange Act or any other claim for which the federal courts have exclusive
Jjurisdiction. Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability
created by the Securities Act or the rules and regulations thereunder. Similarly, Section 27 of the Exchange Act creates exclusive federal jurisdiction over
all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder.

These provisions may have the effect of discouraging lawsuits against Joby Aviation’s directors and officers. The enforceability of similar choice of
forum provisions in other companies’ certificates of i has been chall d in legal p and it is possible that, in connection with any
applicable action brought against Joby Aviation, a court could find the choice of forum provisions contained in the proposed certificate of incorporation to

be inapplicable or unenforceable in such action.

Risks if the Adjournment Proposal is Not Approved
Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or “our” refer to RTP prior to the
consummation of the Business Combination and Joby Aviation following the consummation of the Business Combination.

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

and the ication, our board of directors will not have the ability to adjourn the extraordinary general meeting to a later date in
0rder to solicit further votes, and, therefore, the Business Combination will not be approved, and, therefore, the Business Combination may not be
consummated.

Our board of directors 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
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approve each of the Condition Precedent Proposals. If the Adjournment Proposal is not approved, our board of directors 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 Ci ination would not be

Risks if the Domestication and the Business C are not C

e, U

Unless the context otherwise requires, all references in this subsection to the “Company, s” or “our” refer to RTP prior to the
consummation of the Business Combination and Joby Aviation following the consummation of the Business Combination.

1If we are not able to complete the Business Combination with Joby by the Liquidation Date nor able to complete another business combination by
such date, 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.

Our ability to complete our initial business combination may be negatively impacted by general market conditions, volatility in the capital and debt
markets and the other risks described herein. For example, the COVID-19 pandemic continues in the U.S. and, while the extent of the impact of the
outbreak on RTP will depend on future developments, it could limit our ability to complete our initial business combination, including as a result of
increased market volatility, decreased market liquidity and third-party financing being unavailable on terms acceptable to us or at all. Additionally, the
outbreak of the COVID-19 may negatively impact Joby Aviation’s business following the Business Combination.

IfRTP is not able to complete the Business Combination with Joby by the Liquidation Date, nor able to complete another business combination by
such date, RTP will: (1) cease all operations except for the purpose of winding up; (2) as promptly as reasonably possible but not more than 10 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 (less up to $100,000 of interest to pay dissolution expenses and which interest shall be net of taxes payable), divided by the number of then issued
and outstanding public shares, which redemption will inguish public ’ rights as (including the right to receive
further liquidating distributions, if any), subject to applicable law; and (3) as promptly as reasonably possible following such redemption, subject to the
approval of RTP’s remaining shareholders and its board, dissolve and liquidate, subject in each case to its obligations under Cayman Islands law to
provide for claims of creditors and the requirements of other applicable law. In such case, our public sharcholders 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 circumstances. To liquidate your investment,
therefore, you may be forced to sell your public shares and/or Public Warrants, potentially at a loss.

Our public shareholders will be entitled to receive funds from the trust account only upon the earliest to occur of (1) our completion of an initial
business combination (including the Closing), and then only in connection with those public shares that such public shareholder properly elected to

redeem, subject to certain limitations; (2) the redemption of any public shares properly i in ion with a vote to amend the
Cayman Constitutional Documents to (A) modify the substance and timing of our obligation to allow redemption in ion with our initial business
combination or to redeem 100% of the public shares if we do not complele a business combination by the Liquidation Date or (B) with respect to any other

on relating to
an initial business combination by the Liquidation Date, subject to
any kind to or in the trust account. Holders of

* rights or pre-initial business fon activity; and (3) the redemption of the public shares if we have not completed
licable law. In no other ci will a sharcholder have any right or interest of
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Public Warrants will not have any right to the proceeds held in the trust account with respect to the Public Warrants. Accordingly, to liquidate your
investment, you may be forced to sell your public shares and/or Public Warrants, potentially at a loss.

If we have not completed our initial business
redemption from the trust account.

our public may be forced to wait until after the Liquidation Date before

If we have not completed our initial business combination by the Liquidation Date, we will distribute the aggregate amount then on deposit in the
trust account (less up to $100,000 of the net interest to pay dissolution expenses and which interest shall be net of taxes payable), 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

Any ion of public shareholders from the trust account shall be affected automatically by function of the Cayman
Constitutional 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 the applicable
provisions of the Cayman Islands Companies Act. In that case, investors may be forced to wait beyond the Liquidation Date, 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 Cayman Constitutional Documents and only then in cases where investors have properly sought to redeem
their public shares. Only upon our redes or any liquidation will public shareholders be entitled to distributions if we have not completed our initial
business combination within the required time period and do not amend certain provisions of our Cayman Constitutional D prior thereto.

If the net proceeds of our initial public offering not being held in the trust account are insufficient to allow us to operate through to the Liquidation
Date 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, RTP had cash of $873,032 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, RTP had total
current liabilities of $580,484.

The funds available to us outside of the trust account may not be sufficient to allow us to operate until the Liquidation Date, assuming that our initial
business combination is not completed during that time.

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. Neither the members of our management team nor any of their affiliates is under any further obligation to
advance funds to RTP in such circumstances. 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. Cq ly, 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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EXTRAORDINARY GENERAL MEETING AND WARRANT HOLDERS MEETING OF RTP

General

RTP is furnishing this proxy prospectus to our as part of the solicitation of proxies by our board of directors for use at the
extraordinary general meeting and Warrant Holders Meeting of RTP, each to be held on August 5, 2021, and at any adjournments thereof. This proxy
statement/prospectus is first being furnished to our shareholders and Public Warrant Holders on or about , 2021 in connection with the vote on the
proposals described in this proxy This proxy provides our ders and Public Warrant Holders with
information they need to know to be able to vote or instruct their vote to be cast at the extraordinary general meeting and/or Warrant Holders Meeting.

Date, Time and Place of Extraordinary General Meeting

The extraordinary general meeting will be held on August 5, 2021, at 12:00 p.m., Eastern Time, at the offices of Skadden, Arps, Slate, Meagher &
Flom LLP located at One Manhattan West, New York, NY 10001, and via live webcast at https:/www.cstproxy.com/reinventtechnologypartners/2021, or
such other date, time and place to which such meeting may be adjourned, to consider and vote upon the proposals.

You will be permitted to attend the extraordinary general meeting in person at the offices of Skadden, Arps, Slate, Meagher & Flom LLP only to the
extent consistent with, or permitted by, applicable law and directives of public health authorities. Based on current guidance, we do not anticipate being
able to accommodate sharcholders who wish to attend in person, and we strongly urge you to attend the extraordinary general meeting virtually.

Date, Time and Place of Warrant Holders Meeting

The Warrant Holders Meeting will be held on August 5, 2021, at 12:30 p.m., Eastern Time, at the offices of Skadden, Arps, Slate, Meagher & Flom
LLP located at One Manhattan West, New York, NY 10001, and via live webcast at https://www.cstproxy.com/reinventtechnologypartners/2021, or such
other date, time and place to which such meeting may be adjourned, to consider and vote upon the proposals.

You will be permitted to attend the Warrant Holders Meeting in person at the offices of Skadden, Arps, Slate, Meagher & Flom LLP only to the
extent consistent with, or permitted by, applicable law and directives of public health authorities. Based on current guidance, we do not anticipate being
able to accommodate sharcholders who wish to attend in person, and we strongly urge you to attend the Warrant Holders Meeting virtually.

Purpose of the RTP Extraordinary General Meeting
At the extraordinary general meeting, RTP is asking holders of ordinary shares to:

+ consider and vote upon a proposal to approve by ordinary resolution and adopt the Merger Agreement attached to this proxy
statement/prospectus as Annex A, pursuant to which, among other things, following the Domestication of RTP to Delaware, Merger Sub will
merge with and into Joby, with Joby surviving the merger as a wholly owned subsidiary of RTP in accordance with the terms and subject to
the conditions of the Merger Agreement as more fully described elsewhere in this proxy (the “BCA Proposal”);

. consider and vote upon a proposal to approve by special resolution, assuming the BCA Proposal is approved and adopted, the change of
RTP’s jurisdiction of incorporation by deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a
corporation incorporated under the laws of the State of Delaware (the “Domestication Proposal”);
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. consider and vote upon the ing six separate ¢ i , the “Organizational Documents Proposals™) to approve by special
resolution, assuming the BCA Proposal and the Domestication Proposal are approved and adopted, the following material differences
between the Cayman Constitutional Documents and the Proposed Organizational Documents:

+  to authorize the change in the authorized share capital of RTP from 500,000,000 Class A ordinary shares, par value $0.0001 per share
(the “RTP Class A ordinary shares™), 50,000,000 Class B ordinary shares, par value $0.0001 per share (the “RTP Class B ordinary
shares™ and, together with the Class A ordinary shares, the “ordinary shares™), and 5,000,000 preferred shares, par value $0.0001 per
share (the “RTP Preferred Shares™), to 1,400,000,000 shares of common stock, par value $0.0001 per share, of Joby Aviation (the
“Joby Aviation common stock™) and 100,000,000 shares of preferred stock, par value $0.0001 per share, of Joby Aviation (the “Joby
Aviation preferred stock”) (“Organizational Documents Proposal A”);

«  to authorize the board of directors of Joby Aviation to issue any or all shares of Joby Aviation preferred stock in one or more classes or
series, with such terms and conditions as may be expressly determined by Joby Aviation’s board of directors and as may be permitted
by the DGCL (“Organizational Documents Proposal B);

+ to provide that Joby Aviation’s board of directors be divided into three classes with only one class of directors being elected in cach
year and cach class serving a th ferm (“Organizational D Proposal C);

litigation (“O izational D Proposal

+  to authorize the adoption of Delaware as the exclusive forum for certain

+ to authorize the election not to be governed by Section 203 of the DGCL and, instead, be governed by a provision substantially similar
to Section 203 of the DGCL (“Organizational Documents Proposal E);

« to authorize all other changes in connection with the repl. of Cayman Constitutional De with the Proposed Certificate
of Incorporation and Proposed Bylaws in connection with the consummation of the Business Combination (copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D, respectively), including (1) changing the corporate name from
“Reinvent Technology Partners™ to “Joby Aviation Inc.,” (2) making Joby Aviation’s corporate existence perpetual, (3) removing
certain provisions related to RTP’s status as a blank check company that will no longer be applicable upon consummation of the
Business Combination and (4) imposing a certain limit on the voting power of Joby Aviation capital stock owned by non-U.S. citizens,
all of which RTP’s board of directors believes is necessary to adequately address the needs of Joby Aviation after the Business
Combination (“Organizational Documents Proposal F”);

. consider and vote upon a proposal to approve by ordinary resolution, to elect directors who, upon consummation of the Business
Combination, will be the directors of Joby Aviation (the “Director Election Proposal™;

+ consider and vote upon a proposal to approve by ordinary resolution for purposes of complying with the applicable provisions of NYSE
Listing Rule 312.03, the issuance of Joby Aviation common stock to (a) the PIPE Tnvestors, including the Sponsor Related PIPE Investors
and the Joby PIPE Investors, pursuant to the PIPE Investment and (b) the Joby Aviation stockholders (including the holder of the Uber Note)
pursuant to the Merger Agreement (the “Stock Issuance Proposal”);

. consider and vote upon a proposal to approve by ordinary resolution, the Joby Aviation, Inc. 2021 Incentive Award Plan (the “Incentive
Award Plan Proposal”);

+ consider and vote upon a proposal to approve by ordinary resolution, the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan (the “ESPP
Proposal” and, collectively with the BCA Proposal, the
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Domestication Proposal, the Organizational Documents Proposals, the Stock Issuance Proposal and the Incentive Award Plan Proposal, the
“Condition Precedent Proposals™); and

. consider and vote upon a proposal to approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval of one or more proposals at the
extraordinary general meeting (the “Adjournment Proposal”).

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.

Purpose of the RTP Warrant Holders Meeting
At the Warrant Holders Meeting, RTP is asking the Public Warrant Holders:

. a proposal to amend the Warrant Agreement such that the exercise period for the warrants will commence 30 days after the
first date on which RTP letes the Business Combination; and

. a proposal to approve the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies in the event that there are insufficient votes for the approval of the Warrant Amendment
Proposal.

The Warrant Amendment Proposal is conditioned upon the approval of each of the Condition Precedent Proposals. The Warrant Holders
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus.

Recommendation of RTP Board of Directors

RTP’s board of directors believes that the BCA Proposal and the other proposals to be p at the dinary general meeting are in the best
interest of RTP’s )l and i that its sharel vote “FOR” the BCA Proposal, “FOR” the Domestication Proposal,
“FOR” each of the separate Organizational Documents Proposals, “FOR” the Director Election Proposal, “FOR” the Stock Issuance Proposal, “FOR” the
Incentive Award Plan Proposal, “FOR” the ESPP Proposal and “FOR” the Adjournment Proposal, in each case, if presented at the extraordinary general
meeting.

RTP’s board of directors believes the Warrant Amendment Proposal and the Warrant Holders Adjournment Proposal are in the best interest of RTP’s
Public Warrant Holders and unanimously recommends that its Public Warrant Holders vote “FOR” the Warrant Amendment Proposal and the Warrant
Holders Adjournment Proposal, in each case, if presented at the Warrant Holders Meeting.

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

Record Date; Who is Entitled to Vote
RTP shareholders and Public Warrant Holders will be entitled to vote or direct votes to be cast at the extraordinary general meeting and Warrant
Holders Meeting, respectively, if they owned ordinary shares and
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Public Warrants, respectively, at the close of business on June 14, 2021, which is the “record date” for the extraordinary general meeting and Warrant
Holders Meeting. Sharcholders will have one 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. RTP warrants do not have voting rights in the extraordinary general meeting. As of the close of business on the record date, there were
86,250,000 ordinary shares issued and outstanding, of which 69,000,000 were issued and outstanding public shares. Public Warrant Holders will have one
vote for each Public Warrant owned at the close of business on the record date. If you hold your Public Warrants 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 Public Warrants are
represented and voted at the Warrant Holders Meeting. As of the close of business on such record date, there were 17,250,000 Public Warrants

outstanding.

The Sponsor and each director and officer of RTP have agreed to, among other things, vote in favor of the Merger Agreement and the transactions
contemplated thereby, in each case, subject to the terms and conditions contemplated by the Sponsor Support Agreement, and waive their redemption rights
in connection with the consummation of the Business Combination with respect to any ordinary shares held by them. The ordinary shares held by the
Sponsor 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 Sponsor and RTP’s independent directors collectively own 20.0% of the issued and outstanding ordinary shares.

Quorum

A quorum of RTP shareholders and Public Warrant Holders, as applicable, is necessary to hold valid meetings. A quorum will be present at the
extraordinary general meeting if the holders of a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary general
meeting are represented in person or by proxy. A quorum will be present at the Warrant Holders Meeting if a majority of the warrants outstanding and
entitled to vote at the Warrant Holders Meeting is represented virtually or by proxy. As of the record date for the extraordinary general meeting,
43,125,001 ordinary shares would be required to achieve a quorum. As of the record date for the Warrant Holders Meeting, 8,625,001 warrants would be
required to achieve a quorum.

Abstentions and Broker Non-Votes

Proxies that are marked “abstain™ and proxies relating to “street name™ shares that are returned to RTP but marked by brokers as “not voted” will be
treated as shares and/or Public Warrants present for purposes of determining the presence of a quorum on all matters, but they will not be treated as shares
and/or Public Warrants voted on the matter. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee cannot
vote your shares and/or Public Warrants with respect to non-discretionary matters unless you provide instructions on how to vote in accordance with the
information and procedures provided to you by your broker, bank, or nominee. We believe all the prop d to the shareholders and Public
‘Warrant Holders will be considered non-discretionary and therefore your broker, bank, or nominee cannot vote your shares without your instruction.

An abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-
vote will not be counted towards the quorum requirement, as we believe all to the shareholders will be idered i ionary,
or count as a vote cast at the extraordinary general meeting.

An abstention will be counted towards the quorum requirement, but will not count as a vote cast at the Warrant Holders Meeting, and will have
(i) the same effect as a vote against the Warrant Amendment Proposal and (ii) no effect on the Warrant Holder Adjournment Proposal, if presented. A
broker non-vote will not be counted towards the quorum requirement at the Warrant Holders Meeting, as we believe all proposals presented
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to the Public Warrant Holders will be considered non-discretionary, or count as a vote cast at the Warrant Holders Meeting.

Vote Required for Approval

The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The BCA Proposal is
conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent Proposals is not approved, the
BCA Proposal will have no effect, even if approved by holders of ordinary shares.

The approval of the Domestication Proposal requires a special resolution under Cayman Islands Companies Act, being the affirmative vote of
holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting. The Domestication Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the
Condition Precedent Proposals is not approved, the Domestication Proposal will have no effect, even if approved by holders of ordinary shares.

The approval of each of the Organizational Documents Proposals requires a special resolution under Cayman Islands Companies Act, being the
affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. Each of the Or ional D Proposals is conditioned on the approval of each of the Condition Precedent
Proposals. Therefore, if any of the Condition Precedent Proposals is not approved, the Organizational Documents Proposals will have no effect, even if
approved by holders of ordinary shares.

The approval of the Director Election Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The Director Election
Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent Proposals is not
approved, the Director Election Proposal will have no effect, even if approved by holders of ordinary shares.

The approval of the Stock Issuance Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The Stock Issuance
Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent Proposals is not
approved, the Stock Issuance Proposal will have no effect, even if approved by holders of ordinary shares.

The approval of the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a
majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The
Incentive Award Plan Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent
Proposals is not approved, the Incentive Award Plan Proposal will have no effect, even if approved by holders of ordinary shares.

The approval of the ESPP Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The ESPP Proposal is
conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent Proposals is not approved, the
ESPP Proposal will have no effect, even if approved by holders of ordinary shares.
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The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The Adjournment
Proposal is not conditioned upon any other proposal.

The approval of the Warrant Amendment Proposal requires the affirmative vote of the holders of at least 50% of RTP’s outstanding Public Warrants.
The Warrant Amendment Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition
Precedent Proposals is not approved, the Warrant Amendment Proposal will have no effect, even if approved by the Public Warrant Holders.

The approval of the Warrant Holders Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the Public Warrant
Holders present or represented by proxy and entitled to vote at the Warrant Holders Meeting. The Warrant Holders Adjournment Proposal is not
conditioned upon any other proposal.

Voting Your Shares and/or Public Warrants

Each RTP ordinary share and Public Warrant that you own in your name entitles you to one vote at the extraordinary general meeting and Warrant
Holders Meeting, respectively. Each proxy card shows the number of ordinary shares and Public Warrants, as applicable, that you own. If your shares or
Public Warrants 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
and/or Public Warrants you beneficially own are properly counted.

There are two ways to vote your ordinary shares and/or Public Warrants at the extraordinary general meeting and Warrant Holders Meeting,
respectively:

. You can vote by signing and returning the enclosed proxy card(s). If you vote by proxy card(s), your “proxy,” whose name is listed on the
proxy card(s), will vote your shares and/or Public Warrants as you instruct on the proxy card(s). If you sign and return the proxy card(s) but
do not give instructions on how to vote your shares and/or Public Warrants, your shares and/or Public Warrants will be voted as
recommended by RTP’s board “FOR” the BCA Proposal, “FOR™ the Domestication Proposal, “FOR™ each of the separate Organizational
Documents Proposals, “FOR” the Director Election Proposal, “FOR” the Stock Issuance Proposal, “FOR” the Incentive Award Plan
Proposal, “FOR™ the ESPP Proposal, “FOR™ the Adjournment Proposal, “FOR” the Warrant Amendment Proposal and “FOR™ the Warrant
Holders Adjournment Proposal, in each case, if presented to the extraordinary general meeting or Warrant Holders Meeting, as applicable.
Votes received after a matter has been voted upon at the extraordinary general meeting or Warrant Holders Meeting, as applicable, will not
be counted.

+ You can attend the extraordinary general meeting and/or Warrant Holders Meeting and vote in person. You will receive a ballot when you
arrive. However, if your shares or Public Warrants, as applicable, are held in the name of your broker, bank or another nominee, you must get
a valid legal proxy from the broker, bank or other nominee. That is the only way RTP can be sure that the broker, bank or nomince has not
already voted your shares and/or Public Warrants.

Revoking Your Proxy

If you are a RTP sharcholder and/or Public Warrant Holder and you give a proxy, you may revoke it at any time before it is exercised by doing any
one of the following:

. you may send another proxy card with a later date;

. you may notify RTP’s Secretary in writing before the extraordinary general meeting and/or Warrant Holders Meeting that you have revoked
your proxy; or
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. you may attend the extraordinary general meeting and/or Warrant Holders Meeting, as applicable, revoke your proxy, and vote online, as
indicated above.

‘Who Can Answer Your Questions About Voting Your Shares and/or Public Warrants

If you are a sharcholder and/or a Public Warrant Holder and have any questions about how to vote or direct a vote in respect of your ordinary shares
and/or Public Warrants, you may call Morrow Sodali LLC, RTP’s proxy solicitor, by calling (800) 662-5200 or banks and brokers can call collect at (203)
658-9400, or by emailing RTP.info@investor.morrowstodali.com.

Redemption Rights

Pursuant to the Cayman Consti al D a public may request of RTP that Joby Aviation 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, 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, RTP’s transfer agent, that Joby Aviation redeem all or a portion of your public shares for cash; and

. deliver your public shares to Continental, RTP’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 August 3, 2021 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Therefore, the election to exercise redemption rights occurs prior to the Domestication and the redemption is with respect to the Joby Aviation publlc
shares that an electing public shareholder holds after the Dy ication. For the purposes of Article 49.3 of RTP’s dum and articles of i
and the Cayman Islands Companies Act, the exerclse of redempuon rights shall be treated as an election to have such public shares repurchased for cash
and in this proxy to ™ or “red " shall be interpreted accordingly. Immediately following the
Domestication and the consummation of the Business Combination, Joby Aviation shall satisfy the exercise of redemption rights by redeeming the
corresponding public shares issued to the public that validly ised their fon rights.

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, RTP’s transfer agent, directly and instruct them to do so. Public shareholders may elect to redeem all
or a portion of the public shares held by them, regardless of if or how they vote in respect of the BCA Proposal. If the Business Combination is not
consummated, the public shares will be returned to the respective holder, broker or bank. If the Business Combination is consummated, and if a public
shareholder properly exercises its right to redeem all or a portion of the public shares that it holds and timely delivers its shares to Continental, RTP’s
transfer agent, Joby Aviation will redeem such public shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account,
calculated as of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of March 31, 2021, this would
have amounted to approximately $10.00 per issued and outstanding public share. If a public sharcholder exercises its redemption rights in full, then it will
be
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electing to exchange its public shares for cash and will no longer own public sharcs The ion takes place ing the D ication and,
accordingly, it is shares of Joby Aviation common stock that will be red d diately after ion of the Business Combinati

If you hold the shares in “street name,” you will have to coordma(e with your broker to have your shares certificated or delivered electronically. Joby
Aviation public shares that have not been tendered (either physi or lly) in d: with these p ds will not be red: d for cash.
There is a nominal cost associated with this tendering process and the act of certificating the shares or delivering them through DTC’s DWAC (deposit
withdrawal at custodian) system. The transfer agent will typically charge the tendering broker $80 and it would be up to the broker whether or not to pass
this cost on to the redeeming shareholder. In the event the proposed business combination is not consummated this may result in an additional cost to
sharcholders for the return of their shares.

Any request for redemption, once made by a holder of public shares, may be withdrawn at any time until the deadline for exercising redemption
requests and thereafter, with RTP’s consent, until the time the vote is taken with respect to the BCA Proposal at the extraordinary general meeting. If you
deliver your shares for redemption to Continental, RTP’s transfer agent, and later decide prior to the extraordinary general meeting not to elect redemption,
you may request that RTP’s transfer agent return the shares (physically or electronically) to you. You may make such request by contacting Continental,
RTP’s 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, RTP’s transfer agent, prior to the vote taken on the
BCA Pmpml at the extraordinary general meeting. No request for redemption will be honored unless the holder’s public shares have been delivered

(either pt or ly) to C 1, RTP’s agent, at least two business days prior to the vote at the extraordinary general meeting.

the ing, a public , together with any affiliate of such public shareholder or any other person with whom such
puhhc 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.

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

The closing price of public shares on July 13, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus, was $9.94.
As of March 31,2021, funds in the trust account totaled $690,021,213 and were invested in U.S. government treasury bills with a maturity of 185 days or
less or in money market funds investing solely in U.S. Treasurics and meeting certain conditions under Rule 2a-7 under the Investment Company Act of
1940, as amended.

Prior to exercising redemption rights, public shareholders should verify the market price of the public shares as they may receive higher proceeds
from the sale of their public shares in the public market than from exercising their redemption rights if the market price per share is higher than the
redemption price. RTP cannot assure its sharecholders that they will be able to sell their public shares in the open market, even if the market price per share
is higher than the redemption price stated above, as there may not be sufficient liquidity in its securities when its shareholders wish to sell their shares.

Appraisal Rights

Neither RTP’s sharcholders nor RTP’s warrant holders have appraisal rights in connection with the Business Combination or the Domestication
under the Cayman Tslands Companies Act or under the DGCL.
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Proxy Solicitation Costs

RTP is soliciting proxies on behalf of its board of directors. This solicitation is being made by mail but also may be made by telephone or in person.
RTP and its directors, officers and employees may also solicit proxies in person, by telephone or by other electronic means. RTP will bear the cost of the
solicitation.

RTP has hired Morrow Sodali LLC to assist in the proxy solicitation process. RTP will pay that firm a fee of $35,000 plus disbursements. Such fee
will be paid with non-trust account funds.

RTP will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to their principals and to obtain their
authority to execute proxies and voting instructions. RTP will reimburse them for their reasonable expenses.

RTP Initial Shareholders

As of the date of this proxy statement/prospectus, there are 86,250,000 ordinary shares issued and outstanding (including shares underlying the RTP
units), which includes the 17,250,000 Founder Shares held by the Sponsor and RTP’s independent directors and 69,000,000 public shares. As of the date
of this proxy there is an of 28,783,333 warrants issued and outstanding (including warrants underlying the RTP units),
which includes the 11, 533 333 private placement warrants held by the Sponsor and 17,250,000 Public Warrants.

The Sponsor and RTP’s independent directors have agreed to vote all of their ordinary shares in favor of the proposals being presented at the
extraordinary general meeting. The Sponsor, as a holder of all of the private placement warrants, is also expected to approve the Warrant Amendment by
written consent.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with respect to material nonpublic information),
the Sponsor, the existing stockholders of Joby or our or their respective directors, officers, advisors or respective affiliates may (i) purchase public shares
from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to redeem, or
indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares from such investors in the future, or (ii) enter into
transactions with such investors and others to provide them with incentives to acquire public shares, vote their public shares in favor of the Condition
Precedent Proposals or not redeem their public shares. Such a purchase may include a d that such )l although still
the record holder of RTP’s shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that the
Sponsor, the existing stockholders of Joby or our or their respective 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 shareholders 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
(1) satisfaction of the requirement that holders of a majority of the ordinary shares, represented in person or by proxy and entitled to vote at the
extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance Proposal, Incentive Award Plan Proposal, the ESPP Proposal and the
Adjournment Proposal (if ), (2) satisfz of the that holders of at least two-thirds of the ordinary shares, represented in person or
by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and the Organizational Documents
Proposals, (3) satisfaction of the Minimum Cash Condition, (4) otherwise limiting the number of public shares electing to redeem and (5) RTP’s net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001. Entering into any such arrangements
may have a depressive effect on the ordinary shares (e.g., by giving an investor or holder the ability to effectively purchase shares at a price lower than
market, such investor or holder may therefore become 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 Combi to be din ci where such

consummation could not otherwise occur. Purchases of shares by the
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persons described above would allow them to exert more influence over the approval of the to be at the inary 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.

85



Table of Contents

BCA PROPOSAL

RTP is asking its sharcholders to approve by ordinary resolution and adopt the Merger Agreement. RTP sharcholders should read carefully this
proxy statement/prospectus in its entirety for more detailed information concerning the Merger Agreement, a copy of which is attached as Annex A to this
proxy Please see the ion entitled “The Merger Agreement” below for additional information and a summary of certain terms
of the Merger Agreement. You are urged to read carefully the Merger Agreement in its entirety before voting on this proposal.

Because RTP is holding a shareholder vote on the Merger, RTP may consummate the Merger only if it is approved by the affirmative vote of the
holders of a majority of ordinary shares that are voted at the extraordinary general meeting.

The Merger Agreement

This sub ion of the proxy spectus describes the material provisions of the Merger Agreement, but does not purport to describe all of
the terms of the Merger Agreement. The following summary is qualified in its entirety by reference to the complete text of the Merger Agreement, a copy of
which is attached as Annex A to this proxy statement/prospectus. You are urged to read the Merger Agreement in its entirety because it is the primary legal
document that governs the Merger.

The Merger A contains rep i ies and that the respective parties made to cach other as of the date of the
Merger Agreement or other specific dates. The asserti bodied in those rey s and were made for purposes of the
contract among the respective parties and are subjul 10 zmpurlam qualifications and limitations agreed to by the parties in connection with negotiating
the Merger . The rep warranties and in the Merger Agreement are also modified in part by the underlying disclosure

letters (the “disclosure letters”), which are not filed publicly and which are subject to a contractual standard of materiality different from that generally
applicable to shareholders and were used for the purpose of allocating risk among the parties rather than establishing matters as facts. We do not believe
that the disclosure letters contain i ion that is material to an i decision. Additionally, the rey ions and ties of the parties to
the Merger Agreement may or may not have been accurate as of any specific date and do not purport to be accurate as of the date of this proxy
statement/prospectus. Accordingly, no person \'lmuld rely on the representations and warranties in the Merger Agreement or the summaries thereof in this
proxy spectus as ch i of the actual state of facts about RTP, Joby or any other matter.

Structure of the Merger

On February 23, 2021, RTP entered into the Merger Agreement with Merger Sub and Joby, pursuant to which, among other things, following the
Domestication, (i) Merger Sub will merge with and into Joby, the separate corporate existence of Merger Sub will cease and Joby will be the surviving
corporation and a wholly owned subsidiary of RTP and (ii) RTP will change its name to Joby Aviation, Inc.

Prior to and as a condition of the Merger, pursuant to the Domestication, RTP will change its jurisdiction of incorporation by effecting a
deregistration under the Cayman Islands Companies Act and a domestication under Section 388 of the DGCL, pursuant to which RTP’s jurisdiction of
incorporation will be changed from the Cayman Islands to the State of Delaware. For more information, see “The Domestication Proposal.”

Immediately prior to the effective time of the Merger, (a) the Uber Note will automatically be converted into a number of shares of Joby capital
stock, (b) the SVB Exercise will have occurred and (c) the In-Q-Tel Exercise will have occurred.
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Organizational Structure
of the Business

The diagram below depicts a simplified version of the Joby Aviation organizational structure immediately following the
Combination.

[ [ ' [ ]

(=]

Consideration

Aggregate Merger Consideration

As aresult of and upon the Closing, among other things, all outstanding shares of Joby capital stock (after giving effect to the SVB Exercise and the
In-Q-Tel Exercise but excluding the capital stock of Joby issued pursuant to the Note Conversion) as of immediately prior to the effective time of the
Merger, and, together with shares of Joby capital stock reserved in respect of Joby Awards outstanding as of immediately prior to the Closing that will be
converted into awards based on Joby Aviation common stock, as di d in the following section, will be lled in exch. for the right to receive
an aggregate of 500,000,000 shares of Joby Aviation common stock (at a deemed value of $10.00 per share), which, in the case of Joby Awards, will be
shares underlying awards based on Joby Aviation common stock, representing a pre-transaction equity value of Joby of $5.0 billion (the “Aggregate
Merger Consideration”). Specifically, (i) each share of Joby common stock will be canceled and converted into the right to receive a number of shares of
Joby Aviation common stock equal to the Exchange Ratio, which is the quotient obtained by dividing (x) the Aggregate Merger Consideration by (y) the
number of aggregate fully diluted number of shares of Joby common stock, and (ii) each share of Joby Series Seed-1 Preferred Stock, Joby Series Seed-2
Preferred Stock, Joby Series A Preferred Stock, Joby Series B Preferred Stock and Joby Series C Preferred Stock will be canceled and converted into the
right to receive a number of shares of Joby Aviation common stock equal to the Exchange Ratio.

An additional 7,690,169 shares of Joby Aviation common stock will be issued at the Closing to the holder of the Uber Note. The Uber Note will
automatically be converted into a number of shares of Joby Series C Preferred Stock immediately prior to the Closing, which will be cancelled and
converted into the right to receive such 7,690,169 shares of Joby Aviation common stock based on the Exchange Ratio.

An additional 83,500,000 shares of Joby Aviation common stock will be purchased (at a price of $10.00 per share) at the Closing by certain third-
party investors, Joby Stockholders and affiliates of RTP, for a total
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aggregate purchase price of up to $835,000,000. The proceeds of the PIPE Investment, together with the amounts remaining in RTP’s trust account as of
immediately following the effective time of the Merger, will be retained at Joby Aviation, Inc. following the Closing.

Treatment of Joby Options and Restricted Stock Unit Awards

As a result of and upon the Closing (as defined below), among other things, all (i) options to purchase shares of Joby common stock (“Joby
Options™) and (ii) awards of restricted stock units based on shares of Joby common stock (“Joby RSU Awards”, and together with Joby Options, the
“Joby Awards”) outstanding as of immediately prior to the Merger will be converted into (a) options to purchase shares of Joby Aviation common stock
(“Joby Aviation Options™) and (b) awards of restricted stock units based on shares of Joby Aviation common stock (“Joby Aviation RSU Awards”),
respectively.

Subject to the terms of the Merger Agreement, each Joby Aviation Option will provide the right to purchase a number of whole shares of Joby
Aviation common stock (rounded down to the nearest whole share) equal to (i) the number of shares of Joby common stock subject to the applicable Joby
Option multiplied by (ii) the Exchange Ratio. The exercise price for each Joby Aviation Option will equal (i) the exercise price of the applicable Joby
Option divided by (ii) the Exchange Ratio. Subject to the terms of the Merger Agreement, each Joby Aviation RSU Award will be comprised of that
number of whole shares of Joby Aviation common stock (rounded down to the nearest whole share) equal to (i) the number of shares of Joby common
stock subject to the applicable Joby RSU Award, respectively, multiplied by (ii) the Exchange Ratio.

Immediately prior to the Closing, the board of directors of Joby shall amend the Joby Aero, Inc. 2016 Stock Option and Grant Plan (the “2016 Plan™)
and take all other necessary actions, effective as of immediately prior to the Closing, in order to provide that no new Joby Awards will be granted under
the 2016 Stock Plan.

Closing

In accordance with the terms and subject to the conditions of the Merger Agreement, the closing of the Merger will take place at 10:00 a.m., Eastern
Time, on the date that is the second business day after the satisfaction or waiver of the conditions set forth in the Merger Agreement (other than those
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions), unless another time or date is
mutually agreed to in writing by the parties.

Representations and Warranties

The Merger Agreement contains jons and warranties of RTP, Merger Sub and Joby, certain of which are qualified by materiality and
material adverse effect and may be further modified and limited by the disclosure letters. See “— Material Adverse Effect” below. The representations and
warranties of RTP are also qualified by information included in RTP’s public filings, filed or submitted to the SEC on or prior to the date of the Merger
Agreement (subject to certain exceptions contemplated by the Merger Agreement).

Representations and Warranties of Joby

Joby has made representations and warranties relating to, among other things, company organization, subsidiaries, due authorization, no conflict,
governmental authorities and consents, capitalization of Joby and its subsidiaries, financial statements, undisclosed liabilities, litigation and proceedings,
legal compliance, contracts and defaults thereunder, Joby benefit plans, employment and labor relations, taxes, brokers” fees, insurance, licenses, tangible
personal property, real property, intellectual property, privacy and cybersecurity, environmental matters, absence of changes, anti-corruption compliance,
sanctions and international trade compliance, information supplied, vendors, government contracts and government bids and compliance with aviation
laws.

88



Table of Contents

The ions and ies of Joby identified as under the terms of the Merger Agreement are those made pursuant to: (i) the
first and second sentences of Section 4.1 of the Merger Agreement (Company Organization), the first and second sentences of Section 4.2 of the Merger
Agreement (Subsidiaries), Section 4.3 of the Merger Agreement (Due Authorization), Section 4.6 of the Merger Agreement (Capitalization of Joby),
Section 4.7 of the Merger Agreement (Capitalization of Subsidiaries) and Section 4.16 of the Merger Agreement (Brokers’ Fees) (collectively, the “Joby
Fundamental Representations™).

Representations and Warranties of RTP and Merger Sub

RTP and Merger Sub have made representations and warranties relating to, among other things, company organization, due authorization, no
conflict, litigation and proceedings, SEC filings, internal controls, listing and financial statements, governmental authorities and consents, trust account,
Investment Company Act and JOBS Act, absence of changes, undisclosed liabilities, capitalization, brokers’ fees, indebted taxes, business activities,
stock market quotation, registration statement, proxy statement and proxy statement/registration statement and no outside reliance.

Survival of Representations and Warranties

Except in the case of claims against a person in respect of such person’s actual fraud, the representations and warranties of the respective parties to
the Merger Agreement generally will not survive the Closing.

Material Adverse Effect

Under the Merger A t, certain jons and warranties of Joby are qualified in whole or in part by a material adverse effect standard
for purposes of determining whether a breach of such representations and warranties has occurred. Under the Merger Agreement, certain representations
and warranties of RTP are qualified in whole or in part by a material adverse effect on the ability of RTP to enter into and perform its obligations under the
Merger Agreement standard for purposes of determining whether a breach of such representations and warranties has occurred.

Pursuant to the Merger Agreement, a material adverse effect with respect to Joby (“Joby Material Adverse Effect”) means any event, state of facts,
or effect ( ively, “Events”) that (i) has had, or would reasonably be expected to have, individually or in the
aggregate, a material adverse effect on the business, assets, results of operations or financial condition of Joby and its subsidiaries, taken as a whole or
(ii) does or would reasonably be expected to, individually or in the aggregate, prevent the ability of Joby to consummate the Merger.

However, in no event would any of the fc ing, alone or in ination, be deemed to i or be taken into account in determining whether
there has been or will be, a “Joby Material Adverse Effect”:

(i) any change in applicable laws or GAAP or any interpretation thereof following the date of the Merger Agreement;
(i) any change in interest rates or cconomic, political, business or financial market conditions generally;
(if) the taking of any action required by the Merger Agreement;

(iv)  any natural disaster (including hurricanes, storms, tornados, flooding, earthquakes, volcanic eruptions or similar occurrences), pandemic or
change in climate;

() any acts of terrorism or war, the outbreak or ion of hostilities, iti it local, national or international political
conditions;

(vi)  any failure of Joby to meet any projections or forecasts (provided that this clause will not prevent a determination that any Event not
otherwise excluded from this definition of Joby Material Adverse Effect underlying such failure to meet projections or forecasts has resulted
in a Joby Material Adverse Effect);
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(vii)  any Events generally applicable to the industries or markets in which Joby and its subsidiaries operate (including increases in the cost of
products, supplies, materials or other goods purchased from third party suppliers);

(viii)  the announcement of the Merger t and ion of the i d hereby, including any termination of,
reduction in or similar adverse impact (but in each case only to the extent attributable to such announcement or consummation) on
relationships, contractual or otherwise, with any landlords, customers, suppliers, distributors, partners or employees of Joby and its
subsidiaries (it being understood that this clause will be disregarded for purposes of the representation and warranties in Section 4.4 of the
Merger Agreement and the condition to Closing with respect thereto);

(ix)  any matter set forth on the Joby disclosure letter thereto (the “Joby Disclosure Letter”) that would not reasonably be expected to have a
material adverse effect on the business, assets, results of operations or financial condition of Joby and its subsidiaries, taken as a whole;

(x) any crash, inflight accident or malfunction or other similar operational events, in each case, involving any vehicle manufactured, assembled
or operated by Joby, any of its affiliates or at the direction of Joby or any of its affiliates; or

(xi)  any action taken by, or at the written request of, RTP or Merger Sub.

Any Event referred to in clauses (i), (ii), (iv), (v) or (vii) above may be taken into account in determining if a Joby Material Adverse Effect has
occurred to the extent it has a disproportionate and adverse effect on the business, assets, results of operations or financial condition of Joby and its
subsidiaries, taken as a whole, relative to similarly situated companies in the industry in which Joby and its subsidiaries conduct their respective
operations, but only to the extent of the incremental disproportionate effect on Joby and its subsidiaris, taken as a whole, relative to similarly situated
companies in the industry in which Joby and its subsidiaries conduct their respective operations.

Covenants and Agreements

Joby has made covenants relating to, among other things, conduct of business, inspection, preparation and delivery of certain audited and unaudited
financial statements, affiliate agreements, Pre-Closing Company De ion and isiti

RTP has made covenants relating to, among other things, employee matters, trust account proceeds and related available equity, listing, no

solicitation by RTP, RTP’s conduct of business, post-closing directors and officers, ication, i ification and i RTP public filings,
PIPE Investment subscriptions and stockholder litigation.

Pre-Closing Company Documentation

Pursuant to the Merger Agreement, Joby shall take all such actions as are reasonably necessary so that (a) Joby has delivered to RTP a copy of its
Restated Certificate of Incorporation duly adopted pursuant to a written consent (the “Written Consent”) of the Requisite Company Equityholders (as
defined in the Merger Agreement) and filed such Restated Certificate of Incorporation with the Delaware Secretary of State prior to the Closing and (b) the
drag along right of Section 4 of the Voting Agreement, dated as of December 23, 2019, by and among Joby Aero, Inc. and holders of Joby capital stock set
forth on the signature pages thereto (the “Voting Agreement”) shall apply to the Merger and the “Stockholders™ as defined in the Voting Agreement shall
take the actions specified in Section 4.1 of the Voting Agreement prior to the Closing, including voting all Shares (as defined in the Voting Agreement)
owned by such stockholder, or over which such stockholder has voting control (1) in the event such transaction is to be brought to a vote at a stockholder
meeting, after receiving proper notice of any meeting of stockholders of Joby, to vote on the approval of a Sale of the Company (as defined in the
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Voting Agreement), to be present, in person or by proxy, as a holder of shares of voting securities, at all such meetings and be counted for the purposes of
determining the presence of a quorum at such meetings, (2) to execute and deliver all related documentation and take such other action in support of the
Sale of the Company as shall reasonably be requested by Joby, (3) to vote (in person, by proxy or by action by written consent, as applicable) all Shares in
favor of such Sale of the Company and in opposition to any and all other proposals that could reasonably be expected to delay or impair the ability of Joby
to consummate such Sale of the Company, (4) to refrain from exercising any dissenters rights or rights of appraisal under applicable law at any time with
respect to such Sale of the Company, and (5) if the Sale of the Company is structured as a sale of stock of the Company, to agree to sell his, her or its
Shares in the same proportion as is being sold by the Requisite Parties that constitute selling stockholders, and on the same terms and conditions as
approved by the Requisite Parties (the “Drag-Along”) (clauses (a) and (b) together, the “Pre-Closing Company Documentation”). *). On February 23,
2021, the Requisite Company Equityholders executed the Written Consent and on February 24, 2021, Joby filed the Restated Certificate of Incorporation
with the Delaware Secretary of State.

Conduct of Business by Joby

Joby has agreed that from the date of the Merger Agreement through the earlier of the Closing or the termination of the Merger Agreement (the
“Interim Period”), it will, and will cause its subsidiaries to, except as otherwise explicitly by the Merger t or the Ancillary
Agreements (as defined below), as consented to by RTP in writing (which consent will not be unreasonably conditioned, withheld, delayed or denied) or as
required by applicable law, use 1 efforts to (x) operate the business of Joby in the ordinary course consistent with past practice and
(y) preserve intact Joby’s present business organization, retain Joby’s current officers, and preserve Joby’s relationships with its key suppliers and
customers (if applicable).

During the Interim Period, Joby has also agreed not to, and to cause its subsidiaries not to, except as otherwise contemplated by the Merger
Agreement or the Ancillary Agreements, including the Joby Disclosure Letter, as consented to by RTP in writing (which consent will not be unreasonably
conditioned, withheld, delayed or denied) or as required by applicable law:

. change or amend the governing documents of Joby or any of Joby’s subsidiaries or form or cause to be formed any new subsidiary of Joby
(other than the formation of a wholly owned subsidiary of Joby in connection with a Permitted Transaction (as defined below));

. make or declare any dividend or distribution to the equityholders of Joby or make any other distributions in respect of any shares of Joby’s
capital stock or the equity interests of Joby or any of its subsidiaries;

. split, combine, reclassify, recapitalize or otherwise amend any terms of any shares or series of Joby’s or any of its subsidiaries’ capital stock
or equity interests, except for any such transaction by a wholly owned subsidiary of Joby that remains a wholly owned subsidiary of Joby
after consummation of such transaction;

«  purchase, repurchase, redeem or otherwise acquire any issued and share capital, ding shares of capital stock, membership
interests or other equity interests of Joby or its subsidiaries, except for (i) the acquisition by Joby or any of its subsidiaries of any shares of
capital stock, membership interests or other equity interests of Joby or its subsidiaries in connection with the forfeiture or cancellation of
such interests, (ii) transactions between Joby and any wholly-owned subsidiary of Joby or between wholly owned subsidiaries of Joby or
(iii) purchases or redemptions pursuant to exercises of Joby Options issued and outstanding as of the date hereof or the withholding of shares
to satisfy net settlement of tax obligations with respect to Joby Awards outstanding as of the date hereof in accordance with the terms of such
Joby Awards;
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enter into, modify in any material respect or terminate (other than expiration in accordance with its terms) any material contracts or any
government contracts and government bids, other than in the ordinary course of business or as required by law;

sell, assign, transfer, convey, lease or otherwise dispose of, or create or incur any lien (except for certain permitted liens as set forth in the
Merger Agreement) on, any material tangible assets or properties of Joby or its subsidiaries, except for (i) dispositions of obsolete or
worthless equipment (ii) transactions among Joby and its wholly owned subsidiaries or among its wholly owned subsidiaries and

(iii) transactions in the ordinary course of business consistent with past practice;

acquire any ownership interest in any real property;

other than as required by law, an existing benefit plan, or certain igati (i) grant any . retention, change in control
or termination or similar pay, except in connection with the promotion, hiring or termination of employment of any officer of Joby or its
subsidiaries in the ordinary course of business consistent with past practice, (ii) hire or terminate any officer, other than terminations of
employment for cause or due to death or disability, (i) terminate, adopt, enter into or materially amend any benefit plan, except in the
ordinary course of business consistent with past practice or as permitted under the Merger Agreement (iv) increase the cash compensation or
bonus opportunity of any employee, officer, director or other individual service provider, except in the ordinary course of business consistent
with past practice, (v) establish any trust or take any other action to secure the payment of any compensation payable by Joby or any of
Joby’s subsidiaries to any employee of Joby or any of Joby’s subsidiaries or (vi) take any action to amend or waive any performance or
vesting criteria or to accelerate the time of payment or vesting of any compensation or benefit payable by Joby or any of Joby’s subsidiaries,
except in the ordinary course of business consistent with past practice;

acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially all or a material portion of the assets of, any
corporation, partnership, association, joint venture or other business organization or division thereof (other than any such acquisition or
merger for consideration not exceeding $50 million individually or $100 million in the aggregate that (i) would not require the disclosure of
any financial statements or other information with respect to such acquisition or merger under applicable securities laws or otherwise delay
the efft of the i (or the proxy istrati ) or the filing of the Super 8-K or the Resale
Registration Statement (as defined below) and (if) would not require any waiting period under applicable law or approval of any
governmental authority or otherwise delay the Closing (such acquisition or merger, a “Permitted Transaction”); provided that Joby will
consult with RTP with respect to any Permitted Transaction);

(i) issuc or sell any debt sceurities or warrants or other rights to acquire any debt securities of Joby or any subsidiary of Joby or otherwise
incur or assume any indebtedness, or (ii) any indebtedness of another person, except in the ordinary course of business consistent

with past practice;

(i) make or change any material election in respect of material taxes, (ii) materially amend, modify or otherwise change any filed material tax
return, (iii) adopt or request permission of any taxing authority to change any accounting method in respect of material taxes, (iv) enter into
any closing agreement in respect of material taxes executed on or prior to the Closing Date or enter into any tax sharing or similar agreement,
(v) settle any claim or assessment in respect of material taxes, (vi) surrender or allow to expire any right to claim a refund of material taxes or
(vii) consent to any extension or waiver of the limitation period applicable to any claim or assessment in respect of material taxes or in
respect to any material tax attribute that would give rise to any claim or assessment of taxes;

take or knowingly fail to take any action, where such action or failure to act could reasonably be expected to prevent the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations;
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issue any additional shares of Joby capital stock or securities exercisable for or convertible into shares of Joby capital stock, other than
(1) the issuance of shares of Joby common stock upon the exercise of Joby Options or upon settlement of Joby RSU Awards pursuant to their

terms in the ordinary course of business under the Joby Aero, Inc. 2016 Plan and i award in each case, on
the date of the Merger Agreement in accordance with their terms as in effect as of the date of the Merger Agreement or (2) as consideration in
a Permitted Transaction, or (ii) grant any additional Joby Awards or other equity or equity-b: ion, except to any f

Joby or its subsidiaries who is not an officer in connection with new hires and promotions in the ordinary course of business consistent with
past practice;

adopt a plan of, or otherwise enter into or effect a, complete or partial liquidation, dissolution, restructuring, recapitalization or other
reorganization of Joby or its subsidiaries (other than the Merger);

waive, release, settle, compromise or otherwise resolve any inquiry, investigation, claim, action, litigation or other legal proceedings, except
in the ordinary course of business or where such waivers, releases, settlements or compromises involve only the payment of monetary
damages in an amount less than $500,000 in the aggregate;

grant to, or agree to grant to, any person rights to any intellectual property that is material to Joby and its subsidiaries (other than
non-exclusive licenses granted in the ordinary course of business consistent with past practice), or dispose of, abandon or permit to lapse any
rights to any Joby rcgmcrcd intellectual property , other than with respect to immaterial Joby registered intellectual property whose cost of

or in the ble exercise of Joby’s or any of its subsidiary’s business judgment, would outweigh any benefit to
Joby of prosecution or maintaining such item;

disclose or agree to disclose to any person (other than RTP or any of its representatives) any trade secret of Joby or any of its subsidiaries,
other than to service providers and development partners on a need-to-know basis in the ordinary course of business consistent with past
practice and pursuant to obligations to use such information, know-how or process solely for purposes of providing such services or to
collaborate on such development projects with Joby or any of its subsidiaries (as applicable), and to maintain the confidentiality thereof:

make or commit to make capital expenditures other than in an amount not in excess of the amount disclosed in the Joby Disclosure Letter, in
the aggregate;

manage Joby’s and its subsidiaries’ working capital (including paying amounts payable in a timely manner when due and payable) in a
manner other than in the ordinary course of business consistent with past practice;

enter into, modify, amend, renew or extend any collective bargaining agreement (other than as required by applicable law), or recognize or
certify any labor organization, or group of employees of Joby or its subsidiaries as the bargaining representative for any employees of Joby
or its subsidiaries;

terminate without replacement or fail to use reasonable efforts to maintain any license that is material to the conduct of the business of Joby
and its subsidiaries, taken as a whole;

waive the restrictive covenant obligations of any current or former employee of Joby or any of Joby’s subsidiaries;

(i) limit the right of Joby or any of Joby’s subsidiaries to engage in any line of business or in any geographic area, to develop, market or sell
products o services, or to compete with any person or (i) grant any exclusive or similar rights to any person, in each case, except where such
limitation or grant does not, and would not be reasonably likely to, individually or in the aggregate, materially and adversely affect, or
materially disrupt, the ordinary course operation of the busi of Joby and its subsidiaries, taken as a whole;
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. terminate without replacement or amend in a manner materially detrimental to Joby or any of its subsidiaries, taken as a whole, any insurance
policy insuring the business of Joby or any of Joby’s subsidiaries; or

. enter into any agreement to take any of the above actions prohibited under the Merger Agreement.

Conduct of Business of RTP

RTP has agreed that during the Interim Period, it will, and will cause Merger Sub to, except as otherwise explicitly contemplated by the Merger
t (including as by the PIPE I ), in with the D oras to by Joby in writing (which
consent will not be unreasonably conditioned, withheld, delayed or denied), operate its business in the ordinary course and consistent with past practice.

During the Interim Period, RTP has also agreed not to, and to cause Merger Sub not to, except as otherwise contemplated by the Merger Agreement
(including as by the PIPE orin ion with the D, ication) or the Ancillary Agreements, as consented to by Joby in
writing (which consent will not be unreasonably conditioned, withheld, delayed or denied) or as required by applicable law:

. seek any approval from RTP’s shareholders to change, modify or amend the Trust Agreement or the governing documents of RTP or Merger
Sub, except as otherwise by the T ion Proposals or the Warrant Amendment Proposal;
«  except as contemplated by the Transaction Proposals or the Warrant Amendment Proposal, (A) make or declare any dividend or distribution

to the shareholders of RTP or make any other distributions in respect of any of RTP’s or Merger Sub’s capital stock, share capital or equity
interests, (B) split, combine, reclassify or otherwise amend any terms of any shares or series of RTP’s or Merger Sub’s capital stock or equity
interests or (C) purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital, outstanding shares of capital
stock, share capital or membership interests, warrants or other equity interests of RTP or Merger Sub other than a redemption of shares of
RTP Class A ordinary shares effected in connection with the Merger;

+ take or knowingly fail to take any action, where such action or failure to act could reasonably be expected to prevent the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations;

. other than as expressly required by the Sponsor Support Agreement, enter into, renew or amend in any material respect, any transaction or
contract with an affiliate of RTP or Merger Sub (including, for the avoidance of doubt, (x) the Sponsor and (y) any person in which the
Sponsor has a direct or indirect legal, contractual or beneficial ownership interest of 5% or greater);

. make or change any material election in respect of material taxes, (A) amend, modify or otherwise change any filed material tax return,
(B) adopt or request permission of any taxing authority to change any accounting method in respect of material taxes, (C) enter into any
closing agreement in respect of material taxes or enter into any tax sharing or similar agreement , (D) settle any claim or assessment in
respect of material taxes, (E) surrender or allow to expire any ight to claim a refund of material taxes or (F) consent to any extension or
waiver of the i period applicable to any claim or in respect of material taxes or in respect to any material tax attribute
that would give rise to any claim or assessment of taxes;

«issue or sell any debt securities or warrants or other rights to acquire any debt securities of RTP or any of RTP’s subsidiaries or guaranty any
debt security of another person, or incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any
indebtedness or otherwise knowingly and purposefully incur, guarantee or otherwise become liable for (whether directly, contingently or
otherwise) any other material liabilities, debts or obligations, other than (A) fees and
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expenses incurred in support of the transactions contemplated by the Merger Agreement and the Ancillary Agreements or in support of the
ordinary course operations of RTP, (B) any indebtedness for borrowed money or guarantee incurred in the ordinary course of business
consistent with past practice and in an aggregate amount not to exceed $100,000, and (C) any i for money or
incurred between RTP and Merger Sub;

other than with respect to the PIPE Investment, (A) issue any securities of RTP or securities exercisable for or convertible into securities of
RTP, other than the issuance of the Aggregate Merger Consideration, (B) grant any options, warrants or other equity-based awards with
respect to securities of RTP, not outstanding on the date of the Merger Agreement or (C) amend, modify or waive any of the material terms
or rights set forth in any RTP warrant or the Warrant t, including any ion or reduction of the warrant price
set forth therein; or

enter into any agreement to do any of the above actions prohibited under the Merger Agreement.

Covenants of RTP

Pursuant to the Merger Agreement, RTP has agreed, among other things, to:

prior to the Closing Date, obtain approval for and adopt the 2021 Plan, the Restricted Stock Unit Agreement, the Option Award Agreement
(with such changes that may be agreed in writing by RTP and Joby) and the ESPP;

within two business days following the expiration of thesixty-day period after RTP has filed current Form 10 information with the SEC, file
an effective registration statement on Form S-8 (or other applicable form, including FormS-3) with respect to Joby Aviation’s common stock
issuable under the 2021 Plan and/or the ESPP and use reasonable efforts to maintain the effecti of such registrati ) (and
the current status of the or i therein) for so long as awards granted thereunder remain outstanding;

take certain actions so that the Trust Amount will released from the trust account and so that the trust account will terminate thereafter, in
each case, pursuant to the terms and subject to the terms and conditions of the Trust Agreement;

during the Interim Period, ensure RTP remains listed as a public company on the NYSE;
during the Interim Period, not, and cause its subsidiaries not to, and instruct its and their representatives acting on its and their behalf not to,

initiate any negotiations or enter into any agreements for certain alternative and to terminate any such ongoing as of
the date of the Merger Agreement;

subject to the terms of RTP’s governing documents, take all such action within its power as may be necessary or appropriate such that
immediately following the effective time of the Merger:

« the Board of Directors of Joby Aviation shall consist of (A) Reid Hoffman as a director, (B) individuals to be designated by Joby as
directors, subject to requirements of the NYSE, and (C) Michael Thompson as a board observer;

+  the Board of Directors of Joby Aviation, Inc. shall have a majority of “independent” directors for the purposes of NYSE listing rules,
each of whom shall serve in such capacity in accordance with the terms of the governing documents of Joby Aviation following the
effective time of the Merger; and

+  the initial officers of RTP will be as set forth in the Joby Disclosure Letter, who will serve in such capacity in accordance with the
terms of the governing documents of Joby Aviation following the effective time of the Merger;

subject to approval of RTP’s cause the D ication to become effective prior to the effective time of the Merger (see
“Domestication Proposal”);
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after the effective time of the Merger, indemnify and hold harmless each present and former director and officer of Joby and RTP and each
of their respective subsidiaries (in the case of Joby and its subsidiaries, solely to the extent acting in their capacity as such and to the extent
such activities are related to the business of Joby) against any costs, expenses, judgments, fines, losses, claims, damages or liabilities
incurred in connection with any legal proceeding, to the fullest extent that would have been permitted under applicable law and the
applicable governing documents to indemnify such person;

maintain, and cause its subsidiaries to maintain for a period of not less than six years from the effective time of the Merger (i) provisions in
their respective governing documents concerning the indemnification and exoneration of RTP’s and its subsidiaries’ former and current
officers, directors and employees and agents, no less favorable than as 1 by the icable governing d of Joby, RTP or
their respective subsidiaries, as applicable, as of the date of the Merger Agreement and (i) a directors’ and officers” liability insurance policy
covering those persons who are currently covered by RTP’s, Joby’s or their respective subsidiaries’ directors’ and officers liability insurance
policies on terms no less favorable than the terms of such current insurance coverage, except that in no event will RTP be required to pay an
annual premium for such insurance in excess of 300% of the aggregate annual premium payable by RTP or Joby, as applicable, for such
insurance policy for the year ended December 31, 2020;

on the Closing Date, enter into customary i i satisfactory to each of Joby and RTP with the post-Closing
directors and officers of Joby Aviation, which indemnification agreements will continue to be effective following the Closing;

during the Interim Period, keep current and timely file all reports required to be filed or furnished with the SEC and otherwise comply in all
material respects with its reporting obligations under applicable law;

except as otherwise approved in writing by Joby (which approval shall not be unreasonably withheld, conditioned or delayed) or as would
not increase conditionality or impose any new obligation on Joby or RTP, reduce the Committed PIPE Investment Amount or the
subscription amount under any PIPE Subscription Agreement or reduce or impair the rights of RTP under any PIPE Subscription Agreement,
not permit any amendment or modification to be made to, any waiver (in whole or in part) of, or provide consent to modify (including
consent to terminate), any provision or remedy under, or any replacements of, any of the PIPE Subscription Agreements, in each case, other
than any assignment or transfer contemplated therein or expressly permitted thereby (without any further amendment, modification or waiver
to such assignment or transfer provision) and so long as the initial party to such Subscription Agreement remains bound by its obligations
with respect thereto in the event that the transferee or assignee, as applicable, does not comply with its obligations to consummate the
purchase of shares of Joby Aviation common stock contemplated thereby;

use its reasonable best efforts to take, or to cause to be taken, all actions required, necessary or that it deems to be proper or advisable to
consummate the transaction contemplated by the PIPE Subscription Agreements on the terms described therein, including using its
reasonable best efforts to enforce its rights under the PIPE Subscription Agreements to cause the PIPE Investors to pay to (or as directed by)
RTP the applicable purchase price under each PIPE Investor’s i Subscription A tin with its terms; and

prior to the Closing Date, promptly notify and keep Joby reasonably informed of the status of any litigation brought or, to RTP’s knowledge,
threatened in writing against RTP or its board of directors by any of RTP’s stockholders in connection with the Merger Agreement, any
Ancillary Agreement or the transactions contemplated therein, and will provide Joby with the opportunity to participate in the defense of such
litigation and will not settle any such litigation if and to the extent all such settlement payments exceed $1,000,000 in the aggregate without
the prior written consent of Joby (such consent not to be unreasonably withheld, conditioned or delayed).
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Covenants of Joby

Pursuant to the Merger Agreement, Joby has agreed, among other things, to:

subject to (whether imposed by i law or otherwise) that may be i to information
furnished to Joby or any of its subsidiaries by third parties and except for any i ion that is subject to att lient privilege, and to
the extent permitted by applicable law, afford RTP and its accountants, counsel and other representatives reasonable access during the
Interim Period to their properties, books, contracts, commitments, tax returns, records and appropriate officers and employees and furnish
such representatives with all financial and operating data and other information concerning the affairs of Joby and its subsidiaries that are in
the possession of Joby or its subsidiaries as such representatives may reasonably request;

provide to RTP and, if applicable, its accountants, counsel or other representatives, (i) such information and such other materials and
resources relating to any legal proceeding initiated, pending or threatened during the Interim Period, or to the compliance and risk
management operations and activities of Joby and its subsidiaries during the Interim Period, in each case, as RTP or such representative may
reasonably request, (i) prompt written notice of any material status updates in connection with any such legal proceedings or otherwise
relating to any compliance and risk management matters or decisions of Joby or its subsidiaries, and (m) copies of any communications sent
or received by Joby or its subsidiaries in with such legal p dings, matters and d

use reasonable best efforts to deliver to RTP, as soon as reasonably practicable following the date of the Merger Agreement, (i) audited
financial statements (together with the auditor’s reports thereon) of Joby and its subsidiaries as of and for (x) the years ended December 31,
2020 and December 31, 2019 and (i) if the Closing has not occurred prior to May 17, 2021, unaudited financial statements of Joby and its
subsidiaries as of and for (x) the three-month period ended March 31, 2021;

use reasonable best efforts to deliver to RTP, as soon as reasonably practicable following the date of the Merger Agreement, any additional
financial or other information reasonably requested by RTP to prepare pro forma financial statements required under federal sccurities laws
to be included in RTP’s filings with the SEC (including, if icable, the proxy );

use reasonable best efforts to cause its independent auditors to provlde any necessary consents to the inclusion of the financial statements in
RTP’s filings with the SEC in d. with the applicabl of federal securities laws;

at or prior to the Closing, Joby will terminate or settle, or cause to be terminated or settled, all Affiliate Agreements (as defined in the Merger
Agreement) (other than those set forth in the applicable section of the Joby Disclosure Letter) without further liability to RTP, Joby or any of
its subsidiaries and provide RTP with evidence of such termination or settlement reasonably satisfactory to RTP;

take all actions reasonably necessary to consummate the Pre-Closing Company Documentation prior to the Closing. See “— Pre-Closing
Company Documentation” above; and

during the Interim Period, not, and to use reasonable best efforts to cause its representatives to not, (i) initiate any negotiations with any
person with respect to certain alternative transactions, (if) enter into an agreement with respect to any such alternative transactions or
proposed transactions, (iii) grant any waiver, amendment or release under any confid li or the anti-tak laws of any
state, or (iv) otherwise knowingly facilitate any inquiries, or iations or any effort or attempt by any person to
make a proposal with respect to any such alternative transaction.
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Joint Covenants of RTP and Joby

In addition, each of RTP and Joby has agreed, among other things, to take certain actions set forth below.

Each of RTP and Joby will (and, to the extent required, will cause its affiliates to) comply promptly, but in no event later than ten business
days after the date of the Merger Agreement, with the notification and reporting requirements of the HSR Act.

Each of RTP and Joby will substantially comply with any information or document requests with respect to antitrust matters as contemplated
by the Merger Agreement.

Each of RTP and Joby will (and, to the extent required, will cause its affiliates to) (x) request early termination of any waiting period or
periods under the HSR Act and exercise its reasonable best efforts to (i) obtain termination or expiration of the waiting period or periods
under the HSR Act and (ii) prevent the entry, in any legal proceeding brought by an antitrust authority or any other person, of any
governmental order which would prohibit, make unlawful or delay the ion of the i by the Merger
Agreement and (y) take certain other actions to cooperate to avoid any governmental order from an antitrust authority that would delay,
enjoin, prevent, restrain or otherwise prohibit the consummation of the Merger, including sharing relevant information with the other parties
thereto for such purposes (subject to, as applicable, a requirement to obtain Joby’s prior written consent (which consent shall not be
unreasonably withheld, conditioned, delayed or denied) with respect to certain such actions identified above as contemplated by the Merger
Agreement).

RTP and Joby will jointly prepare and RTP will file with the SEC the proxy istration statement in ion with the
registration under the Securities Act of (i) the shares of Joby Aviation common stock and warrants comprising such to be issued in
connection with the Domestication and (ii) the shares of Joby Aviation common stock that constitute the Aggregate Merger Consideration to
be received by the equityholders of Joby (other than (1) certain equity securities issuable under the 2021 Plan that are based on Joby Aviation
common stock and constitute a portion of the Aggregate Merger Consideration, which shall instead be registered by Joby Aviation pursuant
to an effective registration statement on Form S-8 (or other applicable form, including FormS-1 or Form S-3) in accordance with the Merger
Agreement and (2) the shares of Joby Aviation common stock that i the A te Merger Consid to be received by the
Requisite Company Equityholders (as defined in the Merger Agreement), which shall instead be registered by Joby Aviation on a registration
statement on Form S-1 (the “Resale Registration Statement”)).

Promptly following the execution of the Merger Agreement, RTP and Joby will reasonably cooperate (including causing their respective
subsidiaries and representatives to cooperate) and jointly prepare the Resale Registration Statement to enable RTP to file the Resale
Registration Statement with the SEC as soon as reasonably practicable following the Closing, and in any event within 30 days of the Closing.

Each of RTP and Joby will use its reasonable best efforts to cause the proxy statement/registration statement to comply with the rules and
regulations promulgated by the SEC, to have the Registration Statement declared effective under the Securities Act as promptly as
practicable after such filing and to keep the Registration Statement effective as long as is necessary to the i

d by the Merger A t and otherwise ensure that the information contained therein contains no untrue statement of material
fact or material omission.

RTP will, (x) as promptly as i after the Regi i is declared effective under the Securities Act, (A) disseminate proxy
statement to sharcholders of RTP, (B) solely with respect to the Transaction Proposals and the Warrant Amendment Proposal, give notice,
convene and hold a general meeting, in accordance with its governing documents then in effect and Section 710 of the NYSE Listing Rules,
for a date no later than 30 business days following the date the Regi: i is declared effective, (C) solicit proxies from the
holders of public shares of RTP to vote in favor of each of the Transaction Proposals and from the holders of RTP warrants to vote in favor
of the Warrant Amendment Proposal, and (y) provide its shareholders (including the holders of RTP Class A ordinary shares) with the
opportunity to elect to effect a redemption.
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Joby (i) will cause the Joby Equityholder Approval to be obtained via the Written Consent prior to 5:00 p.m. Pacific Time on February 24,
2021 (the “Joby Equityholder Approval Deadline”) and (ii) as promptly as practicable following the execution and delivery of the Merger
Agreement, Joby shall prepare and distribute to the Joby equityholders who as of the Joby Equityholder Approval Deadline, had not executed
and delivered the Written Consent, a notice of action by written consent and appraisal rights as required by Sections 228 and 262 of the
DGCL, as well as any additional information required by applicable law or the governing documents of Joby (the “Stockholder Notice™).

RTP will be provided with a reasonable opportunity to review and comment on the Stockholder Notice and will cooperate with Joby in the
preparation of the Stockholder Notice and promptly provide all reasonable information regarding RTP and Merger Sub reasonably requested
by Joby.

RTP and Joby will each, and will each cause their respective subsidiaries to use reasonable best efforts to obtain all material consents and

approvals of third parties that any of RTP, Joby, or their respective affiliates are required to obtain in order to consummate the Merger.

Each of Joby and RTP will each, and will each cause their respective subsidiaries and its and their representatives to, prior to the Closing,
reasonably cooperate in a timely manner in connection with any financing arrangement the parties mutually agree to seek in connection with
the i by the Merger Agreement.

RTP will use its reasonable best efforts to, and will instruct its financial advisors to, keep Joby and its financial advisors reasonably
informed with respect to the PIPE Investment and the rotation of the shares of Joby Aviation common stock during the period commencing
on the date of of the Merger Agreement or the ions thereby until the Closing Date.

Each of Joby and RTP will, prior to the Closing, take all such steps as may be required (to the extent permitted under applicable law) to

cause any dispositions of shares of Joby capital stock or acquisitions of shares of Joby Aviation common stock (including, in each case,

securities deliverable upon exercise, vesting or settlement of any derivative securities) resulting from the transactions contemplated by the

Merger Agreement by each individual who is or may become subject to the reporting requirements of Section 16(a) of the Exchange Act in
ion with the i thereby to be exempt under Rule 16B-3 promulgated under the Exchange Act.

Closing Conditions

The consummation of the Merger is conditioned upon the satisfaction or waiver by the applicable parties to the Merger Agreement of the conditions
set forth below. Therefore, unless these conditions are waived by the applicable parties fo the Merger Agreement, the Merger may not be consummated.
There can be no assurance that the parties to the Merger Agreement would waive any such provisions of the Merger Agreement.

Minimum Cash Condition

The Merger Agreement provides that the obligations of Joby to consummate the Merger are conditioned on, among other things, that as of the
Closing, the amount of cash available in the trust account, after deducting the amount required to satisfy RTP’s obligations to its shareholders (if any) that
exercise their rights to redeem their public shares pursuant to the Cayman Constitutional Documents (but prior to the payment of any (i) deferred
underwriting commissions being held in the trust account and (ii) transaction expenses of Joby or RTP) plus the PIPE Investment Amount and the Uber
Note Principal Amount, is at least equal to $1.0 billion. The Minimum Cash Condition is for the sole benefit of Joby.
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Conditions to the Obligations of Each Party

The obligations of each party to the Merger t to or cause to be the Merger are subject to the satisfaction of the
following conditions, any one or more of which may be waived in writing by all of such parties:

the approval of the Transaction Proposals by RTP’s sharcholders will have been obtained (the “RTP Sharcholder Approval”);
Joby Equityholder Approval shall have been obtained;

the Registration Statement will have become effective under the Securities Act and no stop order suspending the effectiveness of the
Registration Statement will have been issued and no proceedings for that purpose will have been initiated or threatened by the SEC and not
withdrawn;

the waiting period or periods under the HSR Act will have expired or been terminated;

there will not be in force any order, judgment, injunction, decree, writ, stipulation, determination or award (entered by or with any federal,
state, provincial, municipal, local or foreign government, governmental authority, regulatory or administrative agency, governmental
commission, department, board, bureau, agency or instrumentality, court or tribunal (a “Governmental Order”), in each case, to the extent
such governmental authority has jurisdiction over the parties to the Merger Agreement and the it thereby) enjoini
or prohibiting the consummation of the Merger or any law that makes the consummation of the Merger illegal or otherwise prohibited;

RTP will have at least $5,000,001 of net tangible assets (as determined in accordance with Rule3a51-1(g)(1) of the Exchange Act); and

the shares of Joby Aviation common stock to be issued in connection with the Merger will have been approved for listing on NYSE.

Conditions to the Obligations of RTP and Merger Sub

The obligations of RTP and Merger Sub to consummate, or cause to be consummated, the Merger are subject to the satisfaction of the following
additional conditions, any one or more of which may be waived in writing by RTP and Merger Sub:

certain of the representations and warranties of Joby pertaining to the capitalization of Joby will be true and correct in all butde minimis
respects as of the Closing Date, except with respect to such representations and warranties that are made as of an carlier date, which
representations and warranties will be true and correct in all but de minimis respects at and as of such date, except for changes after the date
of the Merger Agreement which are contemplated or expressly permitted by the Merger Agreement or the Ancillary Agreements;

cach of Joby Fundamental Representations (other than those portions of the capitalizati i d above) will be true and
correct in all material respects, in each case as of the Closing Date, except with respect to such representations and warranties that are made
as of an earlier date, which representations and warranties will be true and correct in all material respects at and as of such date, except for
changes after the date of the Merger Agreement which are contemplated or expressly permitted by the Merger Agreement or the Ancillary
Agreements;

each of the ini ions and warranties of Joby i in the Merger Agreement (disregarding any qualifications and
exceptions contained therein relating to materiality, material adverse effect or any similar qualification or exception) will be true and correct
as of the Closing Date, except with respect to such representations and warranties that are made as of an earlier date, which representations
and warranties will be true and correct at and as of such date, except for, in each case, i or omi: that would not, indivi

or in the aggregate, reasonably be expected to have a Joby Material Adverse Effect;
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each of the covenants of Joby to be performed as of or prior to the Closing will have been performed in all material respects; and

there will not have occurred a Joby Material Adverse Effect after the date of the Merger Agreement.

Conditions to the Obligations of Joby

The obligation of Joby to consummate, or cause to be consummated, the Merger is subject to the satisfaction of the following conditions any one or
more of which may be waived in writing by Joby:

each of the rep and ies of RTP ding its capitalization, as provided for in the Merger Agreement, will be true and
correct in all but de minimis respects as of the Closing Date, except with respect to such representations and warranties that are made as of an
carlier date, which representations and warranties will be true and correct in all but de minimis respects at and as of such date, except for
changes after the date of the Merger Agreement which are contemplated or expressly permitted by the Merger Agreement;

each of the other ions and warranties of RTP i in the Merger Agreement (disregarding any qualifications and exceptions
contained therein relating to materiality, material adverse effect or any similar qualification or exception) will be true and correct in all
material respects, in each case as of the Closing Date, except with respect to such representations and warranties that are made as of an earlier
date, which representations and warranties will be true and correct in all material respects at and as of such date, except for changes after the
date of Merger Agreement which are d or expressly permitted by Merger Agreement or the Ancillary Agreements;

cach of the covenants of RTP to be performed as of or prior to the Closing will have been performed in all material respects;

the Domestication will have been completed as contemplated by the Merger Agreement and a time- stamped copy of the certificate issued by
the Delaware Secretary of State in relation thereto will have been delivered to Joby (for additional information, see “Domestication
Proposal’);

all of the directors of RTP (other than those persons identified as the initial directors of Joby Aviation, Inc. after the effective time of the
Merger) will have resigned or otherwise been removed effective as of or prior to the effective time of the Merger; and

the Minimum Cash Condition. For more information, see “— Minimum Cash Condition” above.

Termination; Effectiveness

The Merger Agreement may be terminated and the Merger abandoned at any time prior to the Closing:

By mutual written consent of Joby and RTP;

by Joby or RTP if any Governmental Order has become final and nonappealable which has the effect of making consummation of the
Merger illegal or otherwise preventing or prohibiting the Merger or if there is adopted any law that permanently makes the Merger illegal or
otherwise prohibited;

by Joby or RTP if the RTP Sharcholder Approval will not have been obtained by reason of the failure to obtain the required vote at a meeting
of RTP’s shareholders duly convened therefor or at any adjournment thereof;

by Joby if there has been a modification in recommendation of the board of directors of RTP with respect to any of the Transaction
Proposals;

by written notice to Joby from RTP in the event of certain uncured breaches on the part of Joby or if the Closing has not occurred on or
before August 23, 2021 (the “Agreement End Date”), unless RTP is in material breach of the Merger Agreement;
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. by RTP, if Joby shall not have obtained the Joby Equityholder Approval prior to the Joby Equityholder Approval Deadline; or

+ by written notice to RTP from Joby in the event of certain uncured breaches on the part of RTP or Merger Sub or if the Closing has not
occurred on or before the Agreement End Date, unless Joby is in material breach of the Merger Agreement.

In the event of the termination of the Merger Agreement, the Merger Agreement will become void and have no effect, without any liability on the
part of any party thereto o its respective affiliates, officers, directors or stockholders, other than liability of Joby, RTP or Merger Sub, as the case may be,
for fraud or any willful and material breach of the Merger Agreement occurring prior to such termination, other than with respect to certain exceptions
contemplated by the Merger Agreement (including the terms of the Confidentiality Agreement) that will survive any termination of the Merger Agreement.

Waiver; Amendments

No provision of the Merger Agreement may be waived unless such waiver is in writing and signed by the party or parties against whom such waiver
is effective. Any party to the Merger Agreement may, at any time prior to the Closing, by action taken by its board of directors, board of managers,
managing member or other officers or persons thereunto duly authorized, (a) extend the time for the performance of the obligations or acts of the other
parties thereto, (b) waive any i ies in the rep ions and warranties (of another party thereto) that are contained in the Merger Agreement or
(c) waive compliance by the other parties thereto with any of the or conditions i in the Merger t, but such extension or
waiver will be valid only if in writing signed by the waiving party.

The Merger Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing that is executed in the same
manner as the Merger Agreement and which makes reference to the Merger Agreement, provided that, after receipt of the Written Consent, no amendment
or modification shall be made without further approval of the Requisite Company Equityholders (as defined in the Merger Agreement) if such amendment
or modification would cause the conditions contained in Section 4.2 of the Voting Agreement to fail to be true.

Fees and Expenses

If the Closing does not occur, Joby will be responsible for Joby’s transaction expenses incurred in connection with the Merger Agreement and the
transactions contemplated hereby, including all fees of its legal counsel, financial advisers and accountants, and RTP will be responsible for RTP’s
transaction expenses (including the expenses of both parties for filing fees incurred and fees and expenses incurred in connection with preparing and filing
the Registrati the proxy or the proxy i and obtaining approval of the NYSE). If the Closing occurs,
Joby Aviation, Inc. will, upon the consummation of the Merger and release of proceeds from the trust account, pay or cause to be paid all accrued and
unpaid transaction expenses of Joby and pay or cause to be paid all accrued transaction expenses of RTP. RTP and Joby will exchange written statements
listing all accrued and unpaid transaction expenses not less than two business days prior to the Closing Date.

Related Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Merger Agreement, but does not purport to
describe all of the terms thereof. The following summary is qualified in its entirety by reference to the complete text of each of the agreements. The full text
of the Sponsor Support , the is ion Rights , the PIPE Subscription s, the Sponsor and the Lock-up
Agreements (the “Related Agreements™), or forms thereof, are filed as annexes to this proxy
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statement/prospectus or as exhibits to the registration statement of which this proxy statement/prospectus forms a part, and the following descriptions are
qualified in their entirety by the full text of such annexes and exhibits. Shareholders and other interested parties are wrged to read such Related

Agreements in their entirety prior to voting on the proposals pi 1 at the linary general meeting.

Sponsor Support Agreement

In connection with the execution of the Merger Agreement, RTP, each of the directors and officers of RTP, the Sponsor and Joby entered into the
Sponsor Support Agreement, dated as of February 23, 2021, a copy of which is attached to this proxy statement/prospectus as Annex B. Pursuant to the
Sponsor Support Agreement, the Sponsor and each of the directors and officers of RTP agreed to, among other things, vote to adopt and approve the
Merger Agreement and all other documents and transactions contemplated thereby, in cach case, subject to the terms and conditions of the Sponsor Support
Agreement.

The Sponsor Support Agreement will terminate in its entirety, and be of no further force or effect, upon the earliest to occur of (a) the Expiration
Time (as defined in the Sponsor Support Agreement), (b) the liquidation of RTP and (c) the effective time of the Merger. Upon such termination of the
Sponsor Support Agreement, all obligations of the parties under the Sponsor Support Agreement will terminate, without any liability or other obligation on
the part of any party thereto to any person in respect thereof or the transactions contemplated hereby, and no party thereto will have any claim against
another (and no person will have any rights against such party), whether under contract, tort or otherwise, with respect to the subject matter thereof;
provided, however, that the termination of the Sponsor Support Agreement will not relieve any party thereto from liability arising in respect of any breach
of the Sponsor Support Agreement prior to such termination.

Sponsor Agreement

In connection with the execution of the Merger Agreement, the Sponsor entered into the sponsor agreement with RTP and Joby (the “Sponsor
Agreement”), dated as of February 23, 2021, a copy of which is attached to the ing proxy as Annex H.

Under the Sponsor Agreement, the parties thereto agreed that the 17,130,000 shares of Joby Aviation common stock held by the Sponsor as of the
domestication (converted from the 17,130,000 RTP Class B ordinary shares) (the “Sponsor Shares™) will be subject to a vesting schedule, with 20% of the
Joby Aviation common stock vesting in tranches when the VWAP of the Joby Aviation common stock is greater than $12.00, $18.00, $24.00, $32.00 and
$50.00 for any 20 trading days within a period of 30 trading days. After 10 years following the Closing, the Sponsor agrees to forfeit any Joby Aviation
common stock which has not yet vested.

Under the Sponsor Agreement, the Sponsor agreed not to transfer any vested Sponsor Shares following Closing, subject to certain excepted transfers.
The restrictions on transfer end in tranches of 20% of the Sponsor’s Joby Aviation common stock at each of (i) the earlier of (x) the one year anniversary
of Closing o (y) the date on which the last reported sale price of Joby Aviation common stock equals or exceeds $12.00 per share for any 20 trading days
within any 30-trading day period commencing at least 150 days after the Closing, (ii) thetwo-year anniversary of the Closing, (iii) the three-year
anniversary of the Closing, (iv) the four-year anniversary of the Closing and (v) the five-year anniversary of the Closing. If, after Closing, Joby Aviation
completes a transaction that results in a change of control, the Sponsor Shares are released from restriction immediately prior to such change of control.

Under the Sponsor Agreement, the Sponsor agreed to exercise all of its private placement warrants for cash or on a “cashless basis” on or prior to the
date upon which Joby Aviation elects to redeem the Public Warrants in accordance with the Warrant Agreement, if the last reported sales price of the Joby
Aviation common stock for any 20 trading days within the 30 trading-day period ending on the third trading day prior to the date on which notice of the
redemption is given exceeds $18.00 per share (subject to certain adjustments).
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Additionally, under the Sponsor Agreement, the parties thereto agreed to certain rights of the Sponsor with respect to board representation of the
combined company following the Closing, including the appointment of Reid Hoffman as an initial Class III director of the combined company and the
nomination of Michael Thompson as a Class III director following the first term of the Class III directors.

PIPE Subscription Agreements

In connection with the execution of the Merger Agreement, RTP entered into Subscription Agreements with the PIPE Investors, pursuant to which
the PIPE Investors agreed to purchase, in the aggregate, 83,500,000 shares of Joby Aviation common stock at $10.00 per share for an aggregate
commitment amount of $835,000,000.

The obligation of the parties to consummate the purchase and sale of the shares covered by the Subscription is subject to the foll
conditions: (a) no applicable governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule or
regulation (whether temporary, preliminary or pmnancnl) which is lhcn in cfﬂ.cl aud has the effect of makmg cunsummauon of the transactions

contemplated by the Subscription t illegal or otherwi: of the d thereby, (b) all
conditions precedent to the closing of the transactions by the Merger t shall have been satisfied or waived, (c)(i) solely with
respect to the investors’ obligation to purchase the shares pursuant to the Subscription Agreements, the representations and warranties made by RTP, and
(ii) solely with respect to the RTP’s obligation to sell the shares pursuant to the Subscription the rep. ions and ies made by each

investor, in each case, in the Subscription Agreement shall be true and correct in all material respects as of the Closing Date (subject to certain exceptions
described in the Subscription Agreements); (d)(i) solely with respect to the investors” obligation to purchase the shares pursuant to the Subscription
Agreements, RTP shall have performed, satisfied and complied in all material respects with all and ions required by the
Subscription Agreements to be performed, satisfied or complied with by it at or prior to the Closing, and (u) solely with respect to the RTP’s obligation to
close, the investors shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions required by the
Subscription Agreements to be performed, satisfied or complied with by it at or prior to the Closing; and (¢) solely with respect to RTP’s obligation to
close, the investors shall have delivered to Morgan Stanley & Co. LLC and Allen & Company LLC a signed copy of the investor representation letter.

The obligation of investors to consummate the purchase and sale of the Shares pursuant to the Subscription Agreement is subject to the following
additional conditions: (i) the terms of the Merger Agreement shall not have been amended or waived in a manner that is materially adverse to the investor
(in its capacity as such); and (ii) no suspension of the qualification of the Shares for offering or sale or trading in any jurisdiction shall have occurred, and
the NYSE (as defined below) shall have conditionally authorized, subject to official notice of issuance, the listing of the Shares acquired pursuant to the
Subscription Agreement.

The Subscription Agreements provide that, solely with respect to subscriptions by third-party investors, RTP is required to file with the SEC, within
30 days after the ion of the by the Merger A t, a shelf regi ion statement covering the resale of the shares
of Joby Aviation common stock to be issued to any such third-party investor and to use its commercially reasonable efforts to have such registration
statement declared effective as soon as practicable after the filing thereof but no later than the earlier of (i) the 60th day (or 90th day following the filing
date thereof if the SEC notifies RTP that it will “review” such registration statement) and (ii) the 10th business day after the date RTP is notified (orally or
in writing, whichever is earlier) by the SEC that such registration statement will not be “reviewed” or will not be subject to further review.

The Subscnpuon Agreements will terminate, and be of no further force and effect, upon the earlier to occur of (i) such date and time as the Merger

tis din with its terms, (ii) upon the mutual written agreement of RTP and the applicable PIPE Investor, (iii) if the
conditions set forth therein are not satisfied or are not capable of being satisfied prior to the Closing (as defined in the Subscription Agreements)
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and, as a result thereof, the transactions contemplated therein will not be or are not consummated at the Closing (as defined in the Subscription
Agreements), and (iv) August 23, 2021.

Registration Rights Agreement

The Merger Agreement contemplates that, at the Closing, Joby Aviation, the Sponsor, RTP’s directors, certain equityholders of Joby, and certain of
their respective affiliates, as applicable, will enter into the Registration Rights Agreement, pursuant to which RTP will agree to register for resale, pursuant
to Rule 415 under the Securities Act, certain shares of Joby Aviation common stock and other equity securities of Joby Aviation that are held by the
parties thereto from time to time.

Lock-up Agreements

The Merger Agreement contemplates that, at the Closing, Joby Aviation and the Major Company Equityholders (as defined in the Merger
Agreement) will enter into the Major Company Equityholders Lock-Up Agreement, and Joby Aviation and Other Company Equityholders (as defined in
the Merger Agreement) will enter into the Other Company Equityholders Lock-Up Agreement. The Major Company Equityholders include Paul Sciarra,
JoeBen Bevirt and holders of 3% or more of Joby’s outstanding capital stock on a fully diluted basis. The Other Company Equityholders include certain
other directors and officers of Joby.

The Major Company Equityholders Lock-Up Agreement contains certain restrictions on transfer with respect to shares of Joby Aviation common
stock held by the Major Company Equityholders immediately following the Closing (other than shares purchased in the public market or in the PIPE
Investment) and the shares of Joby Aviation common stock issuable to such persons upon settlement or exercise of restricted stock units, stock options or
other equity awards ding as of i i llowing the Closing in respect of Joby Awards outstanding immediately prior to the Closing (the
“Major Company Equityholders Lock-up Shares™). Such restrictions begin at the Closing and end in tranches of 20% of the Major Company
Equityholders’ Lock-up Shares at each of (i) the earlier of (x) the one year anniversary of Closing or (y) the date on which the last reported sale price of
Joby Aviation common stock equals or exceeds $12.00 per share for any 20 trading days within any 30-trading day period commencing at least 150 days
after the Closing, (ii) the two-year anniversary of the Closing, (iii) the three-year anniversary of the Closing, (iv) the four-year anniversary of the Closing
and (v) the five-year anniversary of the Closing. If, after Closing, Joby Aviation completes a transaction that results in a change of control, the Major
Company Equityholders Lock-up Shares are released from restriction immediately prior to such change of control.

The Other Company Equityholders Lock-Up Agreement contains certain restrictions on transfer with respect to shares of Joby Aviation common

stock held by the Other Company Equityholders i diately following the Closing (other than shares purchased in the public market or in the PIPE
Investment) and the shares of Joby Aviation common stock issuable to such persons upon settlement or exercise of restricted stock units, stock options or
other equity awards ding as of immediately following the Closing in respect of Joby Awards outstanding immediately prior to the Closing (the

“Other Company Equityholders’ Lock-up Shares™). Such restrictions begin at the Closing and end on the earlier of (a) the one year anniversary of Closing
or (b) after Closing (x) the date on which the last reported sale price of Joby Aviation common stock equals or exceeds $12.00 per share for any 20 trading
days within any 30-trading day period commencing at least 150 days after the Closing or (y) the date on which Joby Aviation completes a transaction that
results in a change of control.

Background to the Business Combination

RTP is a blank check company incorporated on July 3, 2020, as a Cayman Islands exempted company formed for the purpose of effecting a merger,
share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses. The Business Combination
was the result of an extensive search for a potential transaction using the network, investing and operating experience of RTP’s
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management team and RTP’s board of directors (the “RTP Board™). The terms of the Merger Agreement were the result of extensive negotiations between
RTP and Joby (and their respective affiliates). The following is a brief description of the background of the Business Combination and related transactions.

On September 21, 2020, RTP completed its initial public offering of 69,000,000 RTP units which included the issuance of 9,000,000 RTP units as a
result of the underwriter’s exercise of its over-allotment option, at a price of $10.00 per unit, generating gross proceeds of $690,000,000 before transaction
costs (including deferred underwriting commissions to be paid upon the completion of RTP’s initial business combination). Each RTP unit consisted of
one RTP Class A ordinary share and one-fourth of one Public Warrant. Each Public Warrant entitles the holder thereof to purchase one RTP Class A
ordinary share at a price of $11.50 per share, subject to certain adjustments. Simultaneously with the closing of the initial public offering, RTP completed
the private sale of an aggregate of 11,533,333 private placement warrants at a price of $1.50 per warrant to the Sponsor. Under the current terms of the
Warrant Agreement, the private placement warrants are the same as the Public Warrants, except that, so long as they are held by the Sponsor or its
permitted transferees: (1) they will not be redeemable by RTP (except in certain redemption scenarios when the price per ordinary share equals or exceeds
$10.00 (as adjusted)); (2) they (including the ordinary shares issuable upon exercise of these warrants) may not, subject to certain limited exceptions, be
transferred, assigned or sold by the Sponsor until 30 days after the completion of RTP’s initial business combination; (3) they may be exercised by the
holders on a cashless basis; and (4) they (including the ordinary shares issuable upon exercise of these warrants) are entitled to registration rights. In
connection with RTP’s initial public offering, Morgan Stanley & Co. LLC (“Morgan Stanley™) acted as the sole-bookrunning manager, Skadden, Arps,
Slate, Meagher & Flom LLP (“Skadden™) acted as U.S. legal advisor to RTP and Maples and Calder (“Maples”) acted as Cayman Islands legal advisor to
RTP. An aggregate amount of approximately $24.2 million will be payable to Morgan Stanley (in its role as sole-bookrunning manager) for deferred
underwriting commissions solely in the event that RTP completes an initial busmcs> combmauon subject to thu terms of the undcrwmmg agreement. Prior
to the consummation of its initial public offering, neither RTP, nor its rep 5 d any prosp: business it target.

Since the completion of its initial public offering and up until entering exclusive negoualmns wuh Joby on January 22,2021, RTP considered

numerous potential target businesses with the objective of consummating its initial business s of RTP d and were
contacted by numerous individuals and entities, mcludmg financial advisors, who presented ideas for busmess combination opportunities, including
ies in the internet, online marketpla gaming, artificial intelli Saas, digital healtt

vehicles, transportation and other sectors. RTP considered businesses that it believed had attractive long-term growth potential, were well-positioned
within their industry and would benefit from the substantial intellectual capital, operational experience, and network of RTP's management tcam. In the

process that led to identifying Joby as an attractive i , RTP’s team evaluated over 150 potential business combination
targets and entered into non-disclosure agreements with 17 such potential business combination targets, none of which contained a standstill agreement. In
addition to Joby, RTP submitted non-binding letters of intent to two other potential targets on ber 17, 2020, and ber 29, 2020, respectively,

but did not believe that a business combination transaction with either of these two potential targets was actionable based on their feedback.

Michael Thompson, Chief Executive Officer, Chief Financial Officer and Director of RTP, is acquainted with Sky Dayton, a member of the Joby
board of directors and a member of the board of directors of another company (“Company A™). On September 29, 2020, Mr. Thompson reached out to Mr.
Dayton to discuss a potential business combination transaction between RTP and Company A. During the discussion, Mr. Dayton mentioned that Joby
might be interested in considering a potential business combination transaction with a special purpose acquisition company. Mr. Thompson had followed
Joby’s progress for several years and believed it was worth exploring a potential business combination transaction between RTP and Joby.

On October 1, 2020, Mr. Thompson, Mr. Dayton, Daniel Urdaneta, Investment Partner of Reinvent Capital, and Paul Sciarra, Executive Chairman of
Joby, had a meeting via teleconference to discuss a potential business combination transaction between RTP and Joby. Following this meeting, the parties
paused their discussions in order
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for Joby to hire financial advisors and consider a transaction with a special purpose acquisition company generally, and RTP in particular. Joby engaged
Morgan Stanley and Allen & Company LLC (“Allen & Co.”) as its financial advisors.

On 18, 2020, i of RTP and ives of Joby resumed their conversations and held a meeting via teleconference. Reid
Hoffman, RTP’s Co-Lead Director, Mark Pincus, RTP’s Co-Lead Director, Mr. Thompson and Mr. Urdaneta, on behalf of RTP, and Mr. Sciarra and
JoeBen Bevirt, Chief Executive Officer of Joby, on behalf of Joby, attended the meeting. The parties discussed Joby’s business and the process for a
potential transaction between RTP and Joby.

On November 25, 2020, RTP executed anon-disclosure agreement (the “Non-Disclosure Agreement”) with Joby. After the Non-Disclosure
Agreement was executed, Joby began providing preliminary confidential information to RTP regarding Joby and its subsidiaries and their collective
business operations. Throughout December 2020, representatives of RTP had multiple telephone conversations and e-mail exch with
of Joby to conduct business and financial due diligence, including a site visit to see test flights and inspect facilities. RTP also engaged Double Black
Aviation L.L.C on December 16, 2020 and NEXA Capital Partners, LLC on December 26, 2020 as its advisors to assist with RTP’s review and assessment

of Joby’s business.

From December 2020 through late February 2021, weekly meetings via teleconference were held among certain members of RTP’s management
team, Mr. Urdaneta, certain of RTP’s advisors, and certain of RTP’s directors, who were able to attend such calls on any given occasion, as applicable, in
order to discuss updates regarding the status of the potential business combination transaction with Joby, including with respect to the terms of the
transaction, the of definitive the due diligence review being conducted by RTP’s advisors, the status of the PIPE
Investment, and other related matters.

On December 14, 2020, representatives of RTP started entering into discussions with representatives of Morgan Stanley (in its capacity as Joby’s
financial advisor) regarding the valuation of Joby. During such discussions, Morgan Stanley (in its capacity as Joby’s financial advisor and as directed by
Joby) shared information regarding a potential valuation of Joby on a non-reliance basis in order to provide certain perspectives on the valuation that
public market investors might ascribe to Joby. This information included an llustrative valuation of Joby based on trading multiples of comparable
companies in certain industries, including ies with i 1 ive transportation services and companies
with vertically integrated platforms. The i ion also included t king on gmwlh rates and earnings margins for these companies compared
with Joby. The information also included certain precedent transaction multiples for private capital raises by autonomous ride sharing businesses. Further,
the information included an illustrative valuation of Joby based on a discounted equity analysis, which reflected the present value, discounted using a
range of discount rates, of a hypothetical future valuation of Joby. The framework and analysis included is substantially similar to what was included in the
investor presentation used for the PIPE Investment process.

On December 29, 2020, representatives of RTP, Joby and Morgan Stanley (in its capacity as Joby’s financial advisor) had a meeting via
teleconference to discuss certain proposed terms of the potential transaction between RTP and Joby.

On January 1, 2021, representatives of RTP e-mailed to representatives of Joby an initial draft non-binding letter of intent, addressed to JoeBen
Bevirt in his capacity as Chief Executive Officer of Joby and Paul Sciarra in his capacity as Executive Chairman of Joby, which included, subject to further
due diligence, an initial pre-transaction equity value for Joby of $5.0 billion. The initial draftnon-binding letter of intent also contemplated, among other
things (i) a PIPE Investment of between $310 million and $510 million, in the aggregate, from insider and third-party PIPE Investors and (ii) proposed
granting to RTP a director nomination right to the board of directors of Joby Aviation.

The $5.0 billion equity value was based on RTP management’s analysis of certain preliminary due diligence and projected financial information, as
provided by Joby’s management, RTP management’s further analysis of

107



Table of Contents

Joby’s business model and technology, the Joby valuation information provided by Morgan Stanley at Joby’s direction, the likelihood of obtaining a Part

23 FAA certification, as described elsewhere in this proxy p other materials provided by Joby’s management, and analysis of
comparable companies in certain industries, including it w:lh emerging p! ptive transportation services and
companies with vertically integrated platforms. In formulating its own valuation of Joby, RTP idered the i ive valuation of Joby

and the methodologies underlying such illustrative valuation included in the information provided by Morgan Stanley. RTP management’s valuation
analysis focused on similar methodologies, under which RTP management applied a range of multiples (based on trading multiples of comparable
companies) to the projected financial metrics provided by Joby to arrive at an implied future value of Joby, and discounted such future value to present
value to arrive at what RTP management believes to be a fair risk-adjusted equity valuation of $5.0 billion for Joby. The $5.0 billion equity value reflected
an increase from Joby’s January 2020 $2.6 billion post-money equity value, which RTP’s management team believed was justified by material progress on
key milestones Joby had achieved since then, including the acquisition of Uber Elevate and the entry into a G-1 certification agreement with the FAA.

Following the submission of the initial draftnon-binding letter of intent, various meetings via teleconference were held among representatives of
RTP, Joby and/or Morgan Stanley (in its capacity as Joby’s financial advisor), as applicable, to discuss, among other things, Joby’s feedback on the initial
draft non-binding letter of intent.

On January 5, 2021, representatives of Joby e-mailed to representatives of RTP a counterproposal on certain key terms of the potential transaction,
including with respect to the vesting schedule and lock-up period for shares owned by the Sponsor. RTP’s proposedpre-transaction equity value for Joby
of $5.0 billion and proposed PIPE Investment of between $310 million and $510 million in the aggregate were generally acceptable to Joby.

On January 7, 2021, RTP held a meeting of the RTP Board via video RTP’s team and ives of Skadden were
also in attendance. During the meeting, Mr. Thompson provided an overview of RTP’s search process for business combination targets to date and
discussed a potential business combination transaction with Joby. Mr. Thompson presented a background of the Joby business, including in the context of
the aerospace industry as a whole, and the opportunities represented by the proposed transaction, both in the short-term technological advancement and
with respect to the potential for growth and ion of the pro forma b company in the long term. Based on lhese and other considerations,

Mr. Thompson shared his assessment that the risk/reward profile of exploring the proposed remained p subject to further
negotiations with Joby on the terms of the proposed transaction. Mr. Thompson also discussed the terms of RTP’S initial draﬂ non-binding letter of intent
as well as Joby management’s initial counterproposal. Joby s initial I included an appointment of Mr. Hoffman to the board of
directors of Joby Aviation. The RTP Board asked questions during Mr. Thompson’s presentation, and reviewed and di d the terms of the iati
with Joby and certain next steps.

Following the meeting of the RTP Board, the independent directors of the RTP Board convened in private to further discuss the proposed transaction
with Joby and additional diligence matters pertaining to Joby’s business. Rep: ives of Skadden d the i directors’ requests for
supplemental information about the search process, Joby’s business and its valuation to RTP’s management team. On January 11, 2021, RTP’s
management provided supplemental information in response to such requests to the independent directors.

After further discussions between representatives of RTP and Joby, on January 13, 2021, representatives of Morgan Stanley, in its capacity as Joby’s
financial advisor, e-mailed to RTP a revised draft of the non-binding letter of intent. From January 13, 2021 through January 22, 2021, various discussions
were held between the parties around the terms of the proposed transaction and multiple drafts of the non-binding letter of intent were exchanged. On
January 22, 2021, representatives of RTP and Skadden e-mailed to Joby, Morgan Stanley, and Latham & Watkins, LLP (“Latham”), Joby’s outside legal
counsel, a proposed final form of the non-binding letter of intent as a result of the negotiations.

On January 22, 2021, after reviewing the terms of the proposed final form of thenon-binding letter of intent (including comparisons with RTP’s
initial draft non-binding letter of intent and Joby management’s initial
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counterproposal), the RTP Board executed a unanimous written consent approving RTP’s entry into the non-binding letter of intent, including an
ivity period as d by the non-binding letter of intent (as further described below).

Effective as of January 22, 2021, Mr. Thompson, on behalf of RTP, and Mr. Bevirt, on behalf of Joby, executed the agreed final version of the
non-binding letter of intent (the “LOI”) regarding a potential business combination transaction (subject to due diligence and negotiation of definitive
agreements) involving RTP and Joby, which reflected a pre-transaction equity value for Joby of $5.0 billion, with no adjustment for Joby’s cash or debt,
and which contemplated that a newly-formed, wholly-owned subsidiary of RTP would merge with and into Joby, and that RTP would re-domicile as a
Delaware corporation prior to the consummation of the potential business combination transaction. Pursuant to the LOI, the total merger consideration
would consist of 500 million newly-issued common shares of RTP valued at $10.00 per share. Pursuant to the LOI, RTP would adopt an equity incentive
plan for incentive equity issuances after closing, and the number of shares to be issued under such equity incentive plan would be determined by Joby, in
consultation with RTP, based on benchmarking against public ies by an i C “ ).

Pursuant to the LOI, the total size of the PIPE Investment was contemplated to be $310 million to $510 million, including at least $100 million (and
up to $200 million) to be invested by Reinvent Capital Fund LP and other Reinvent-branded special purpose vehicles.

Pursuant to the LOI, the parties agreed that (i) Mr. Hoffman would serve as a director on the Joby Aviation board of directors and Mr. Thompson
would serve as a non-voting observer, for at least three years following the closing of the proposed transaction, (ii) following the cessation of

Mr. Hoffman’s service on the Joby Aviation board of directors, Mr. Thompson would be nominated and serve as a director for at least three years
following the end of Mr. Hoffman’s term, and (iii) Joby would designate the remaining dircctors, including independent directors as are required to
comply with stock exch; and other regulator;

Pursuant to the LOI, each of Joby and RTP agreed to be subject to an exclusivity period from the date of the LOI until the earliest of (i) 5:00 p.m.
Eastern Time, on February 21, 2021 (which would be automatically extended, first, to February 28, 2021 and, subsequently, to March 7, 2021 if at such
date the parties continue to negotiate in good faith with respect to the proposed transaction, or such later time and date as may be mutually agreed by Joby
and RTP), (ii) the date, if any, on which RTP notifies Joby in writing of its intent to no longer pursue the proposed transaction and (iii) the date, if any, on
which RTP or any of its affiliates and Joby enter into a definitive agreement with respect to the proposed transaction (the “Exclusivity Period”). During the
Exclusivity Period, RTP would not, directly or indirectly, through any representative or otherwise, solicit offers from, negotiate with, encourage, discuss,
accept, or consider any proposal of any person other than Joby relating to a business combination transaction with RTP, and Joby would not, directly or
indirectly, through any representative or otherwise, solicit offers from, negotiate with, encourage, discuss, accept, or consider any proposal of any person
other than RTP relating to any merger, competing transaction with a special purchasc acquisition company, sale of a material portion of the ownership
interests or substantially all of the assets of Joby, italization or similar

On January 23, 2021, representatives of Skadden, on behalf of RTP, and represenlauves of Latham, on behalf of Joby, held a telephone conference
call to discuss certain process matters ding the ion of definitive legal due diligence, the PIPE Investment and related
work streams, including the anticipated timeline discussed by the parties in connection with the execution of the LOI, which contemplated that signing and
announcement of the proposed transaction would oceur in mid-February 2021.

On January 28, 2021, representatives of Skadden were provided with access to a virtual data room of Joby and began conducting legal due diligence
review of certain of the materials contained therein, including information and documents relating to: governance matters (including the organizational
documents of Joby and board minutes), related party third party ar with suppliers, i property owned
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or used by Joby, real property, employee compensation and benefits, labor and employment matters, environmental matters, government contracts,
partnership and collaboration agreements and other regulatory and compliance matters. On January 29, 2021, representatives of Skadden and of Jenner &
Block (“Jenner”), RTP’s outside legal counsel with respect to matters relating to FAA and government contracts, on behalf of RTP, held a “kickoff” legal
due diligence call with representatives of Latham and members of Joby’s management team, on behalf of Joby, covering Skadden’s and Jenner’s initial
legal due diligence questions and requests after an initial review of the materials provided in the data room. Representatives of Ernst & Young, LLP
(“EY”) and of Woodruff-Sawyer & Co. (“Woodruff”) were engaged by RTP to perform tax and accounting due diligence review, and insurance due
diligence review, respectively, of Joby and its business.

During the three weeks, ives of Skadden, Jenner, EY and Woodruff, on behalf of RTP, and representatives of Latham and Joby
management, as applicable, on behalf of Joby, had extensive additional ions and e-mail excl regarding foll ip questions and requests
arising from matters discussed on the legal due diligence “kick-off” call, and other matters arising over the course of Skadden’s, Jenner’s, EY’s and
Woodruff’s respective review of Joby’s written responses to their supplemental due diligence requests and the other due diligence materials provided in
the virtual data room or via e-mail. Conference calls were held among representatives of Skadden, Jenner, Latham, Cooley LLP, Joby’s outside legal
counsel with respect to FAA matters, and Joby management, as applicable, on: (i) February 9, 2021, to discuss intellectual property and cybersecurity
matters, (ii) February 19, 2021 and February 22, 2021 to discuss labor and employment matters, (iii) February 12, 2021 and February 19, 2021 to discuss
matters relating to FAA compliance and government contracts, and (iv) February 22, 2021, to discuss employee compensation and benefits matters,
including Compensia’s report on share reserves under the equity incentive plan and the employee stock purchase plan.

On January 29, 2021, RTP engaged Morgan Stanley and Allen & Co. as its agents in ion with the PIPE I . Under the
placement agent agreement with each of Morgan Stanley and Allen & Co., no placement agent fee would be charged. Morgan Stanley and Allen & Co. will
be paid pursuant to their engagement letters with Joby in their respective roles as financial advisors to Joby.

In light of (i) Morgan Stanley’s role as sole bookrunning manager in RTP’s initial public offering, (ii) Morgan Stanley and Allen & Co.’s roles as
financial advisors to Joby in connection with the Business Combination, (iii) Morgan Stanley and Allen & Co.’s roles as placement agents in connection
with the PIPE Investment and (iv) the existing investment by Allen & Co. and certain of its employees in Joby, Morgan Stanley and Allen & Co. sent RTP
and Joby, respectively, conflicts waiver letter agreements on January 24, 2021, pursuant to which RTP and Joby, respectively, after careful consideration
of the potential benefits of engaging Morgan Stanley and Allen & Co. in such roles, consented to Morgan Stanley and Allen & Co.’s respective
performances in each of the roles as financial advisors to Joby in connection with the Business Combination and as co-placement agents to RTP in
connection with the PIPE Investment and Morgan Stanley’s role as sole bookrunning manager in RTP’s public offering.

Each of Morgan Stanley and Allen & Co. (together with their respective affiliates) is a full service financial institution engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, i wealth i research,
principal investing, lending, financing, hedging, market making, brokerage and other financial and non-financial activities and services. In addition, cach of
Morgan Stanley and Allen & Co. and their respective affiliates may provide investment banking and other commercial dealings to RTP and Joby and their
respective affiliates in the future, for which they would expect to receive customary compensation.

Furthermore, in the ordinary course of its business activities, each of Morgan Stanley and Allen & Co. and their respective affiliates, officers,
directors and employees may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of RTP and Joby, or their respective affiliates. Each of
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Morgan Stanley and Allen & Co. and their respective affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in
such securities and instruments.

Beginning on January 29, 2021, representatives of Morgan Stanley and Allen & Co. began contacting a limited number of potential PIPE Investors,
each of whom agreed to maintain the confidentiality of the information received pursuant to customary non-disclosure agreements, to discuss Joby, the
proposed business ination and the PIPE Inves and to determine such investors” potential interest in participating in the PIPE Investment. During
the weeks of February 1, 2021, February 8, 2021 and February 15, 2021, representatives of RTP and Joby and Morgan Stanley and Allen & Co. (in their
capacity as RTP’s placement agents) participated in various virtual meetings with prospective participants in the PIPE Investment. On February 16, 2021
and February 23, 2021, representatives of Morgan Stanley (in its capacity as RTP’s placement agent) attended various parts of the February 16 Board
Meeting and the February 23 Board Meeting (each as defined below), respectively, to provide the RTP Board with updates on the PIPE Investment process
and to share investor feedback.

On February 2, 2021, representatives of Skadden, on behalf of RTP,e-mailed to representatives of Latham, on behalf of Joby, an initial draft of the
Merger Agreement based on the terms of the LOI, as updated by sut iscussions. The final d ion, including with respect to mechanics
relating to the treatment in the Merger of certain of Joby’s outstanding securities (such as Joby’s preferred stock, warrants, convertible notes and other
equity-linked securities), restrictions on the conduct of Joby’s business between signing and closing, obligations of the parties with respect to delivery of
required app and ion and submission of required filings, certain conditions to closing and termination rights of the parties, and certain other
terms and conditions, the details of which were not fully addressed in the LOI, required additional negotiation by the parties. Over the course of the
following three weeks, the parties negotiated the terms of the Merger Agreement, exchanging multiple drafts before an agreed final version of the Merger
Agreement was executed by the parties thereto on February 23, 2021. See “— The Merger Agreement” for additional information.

On February 3, 2021, representatives of Skadden, on behalf of RTP,e-mailed to representatives of Latham, on behalf of Joby, an initial draft form of
Amended and Restated Registration Rights Agreement based on the terms of the LOI, as updated by subsequent discussions, pursuant to which, among
other things, Joby Aviation would agree to register for resale, pursuant to Rule 415 under the Securities Act, certain equity securities of Joby Aviation that
are held by the parties thereto from time to time. Prior to the execution of the Merger Agreement on February 23, 2021, the parties negotiated the terms of
the Amended and Restated Registration Rights Agreement and multiple drafts thereof were exchanged. The agreed final form of the Amended and
Restated Registration Rights Agreement was attached as an exhibit to the Merger Agreement. See “— Related Agreements — Registration Rights
Agreement” for additional information.

On February 3, 2021, representatives of Skadden, on behalf of RTP,e-mailed to representatives of Latham, on behalf of Joby, and to representatives
of Davis Polk & Wardwell LLP (“DPW?), as the placement agents’ outside legal counsel, on behalf of the placement agents, an initial draft form of
Subscription Agreement to be entered into between RTP and each PIPE Investor that is an institution (“Subscription t (Institution)”), pursuant to
which such PIPE Investor would agree to purchase shares of Joby Aviation common stock at $10.00 per share, and each such purchase would be
consummated substantially concurrently with the closing of the Merger, subject to the terms and conditions st forth therein. Following negotiations
among Skadden, on behalf of RTP, Latham, on behalf of Joby, and DPW, on behalf of the placement agents, on February 9, 2021, representatives of
Skadden e-mailed to representatives of Morgan Stanley and Allen & Co. a form of the Subscription Agreement (Institution) agreed by RTP, Joby and the
placement agents, and Morgan Stanley and Allen & Co. provided such form of Subscription Agreement (Institution) to the prospective PIPE Investors.
During the following week, various prospective PIPE Investors provided comments to the form of Subscription Agreement (Institution). After taking into
account comments from the prospective PIPE Investors and di ing such with ives of Latham, on behalf of Joby, and DPW, on
behalf of the placement agents,
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on February 18, 2021, representatives of Skadden, on behalf of RTP, e-mailed to representatives of Morgan Stanley and Allen & Co. an updated form of
the Subscription Agreement (Institution) agreed by RTP, Joby and the placement agents, and Morgan Stanley and Allen & Co. provided such updated form
of Subscription Agreement (Institution) to the prospective PIPE Investors. A few terms of the forms of Subscription Agreement (Institution) were further
negotiated between the representatives of Skadden, Latham, and DPW, on behalf of their respective clients, and certain PIPE Investors, including by their
respective advisors, before the execution of the Subscription Agreements by such PIPE Investors on February 23, 2021. On February 23, 2021,
representatives of Latham, on behalf of Joby, e-mailed to representatives of Skadden, on behalf of RTP, a draft form of Subscription Agreement to be
entered into between RTP and each PIPE Investor that is an individual (“Subscription Agreement (Individual)”); later in the day, representatives of
Skadden, on behalf of RTP, e-mailed to representatives of Latham, on behalf of Joby, a revised draft form of Subscription Agreement (Individual), which
the parties agreed was in final form. The final form of Subscription t (Individual) is ially identical to the final form of the Subscription
Agreement (Institution) except for the removal of references to placement agents. See “— Related Agreements — Subscription Agreements™ for additional
information.

On February 5, 2021, representatives of Latham, on behalf of Joby,e-mailed to representatives of Skadden, on behalf of RTP, initial draft forms of
the (i) Lock-up Agreement among Joby Aviation, Mr. Sciarra, Mr. Bevirt and holders of 3% or more of Joby’s outstanding capital stock on a fully diluted
basis, (i) Lock-up Agreement among Joby Aviation and certain other directors and officers of Joby, (iii) Proposed Certificate of Incorporation and
(iv) Proposed Bylaws, in each case, based on the terms of the LOL, as updated by iscussions. Prior to the ion of the Merger A
on February 23, 2021, the parties negotiated the terms of these documents and multiple drafts thereof were exchanged. The agreed final forms of these
documents were attached as exhibits to the Merger Agreement. See “— Related Agreements — Lock-up " and “ izatic

t

Proposals” for

On February 8, 2021, representatives of Skadden, on behalf of RTP,e-mailed to representatives of Latham, on behalf of Joby, an initial draft of the
Sponsor Support Agreement, pursuant to which the Sponsor and the directors and officers of RTP would agree to, among other things, vote in favor of the
Merger A t and the thereby. During the following two weeks, the parties negotiated the terms of the Sponsor Support
Agreement, exchanging multiple drafts before an agreed final version of the Sponsor Support Agreement was executed by the parties thereto on
February 23, 2021. See “— Related Agreements — Sponsor Support Agreement” for additional information.

On February 8, 2021, representatives of Latham, on behalf of Joby, e-mailed to representatives of Skadden, on behalf of RTP, initial draft forms of
the (i) 2021 Plan, (ii) ESPP, (iii) Restricted Stock Unit Agreement and (iv) Option Award Agreement. Prior to the execution of the Merger Agreement on
February 23, 2021, the parties negotiated the terms of these documents and multiple drafts thereof were exchanged. The agreed final forms of these
documents were attached as exhibits to the Merger Agreement. See “Incentive Award Plan Proposal” and “ESPP Proposal” for additional information.

On February 12, 2021, representatives of RTP, Joby, Morgan Stanley, Allen & Co., Skadden, Latham, EY, and Deloitte & Touche LLP (“Deloitte™),
Joby’s external auditor, had an “all hands” meeting via video teleconference to discuss the expected timeline for signing and closing and related matters.

On February 15, 2021, representatives of Woodruff provided representatives of RTP with a copy of a report summarizing the findings of Woodruff’s
insurance due diligence review of Joby and its business, which was sut ly distributed to ives of Latham, on behalf of Joby.

On February 15, 2021, representatives of Skadden provided representatives of RTP with a draft of a due diligence report summarizing the findings
of Skadden’s legal due diligence review of Joby and its business, including based upon Skadden’s review of the legal due diligence materials and
information provided by
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representatives of Joby in the virtual data room or pursuant to e-mail and telephone communications prior to such date (including information provided in
response to a series of supplemental legal due diligence request lists which were sent by representatives of Skadden, on behalf of RTP, to representatives of
Latham, on behalf of Joby).

On February 15, 2021, representatives of Jenner provided representatives of RTP with a draft of a due diligence report summarizing the findings of
Jenner’s legal due diligence review of Joby with respect to matters relating to FAA compliance and government contracts, including based upon Jenner’s
review of the legal due diligence materials and information provided by representatives of Joby in the virtual data room or pursuant to e-mail and
telephone communications prior to such date.

On February 16, 2021, RTP held a meeting of the RTP Board via video teleconference (the “February 16 Board Meeting™). RTP’s management
team and certain advisors of RTP were also in attendance. During the meeting, Mr. Thompson provided an update regarding the various workstreams
related to the proposed transaction with Joby, including RTP’s business and financial due diligence to date. Mr. Cohen reviewed with the Board the scope
of EY’s accounting and tax due diligence assistance. Representatives of each of Skadden and Jenner provided an update regarding their legal due diligence
to date. The Board asked questions about the matters presented and discussed such matters as well as certain next steps.

On February 19, 2021, representatives of Skadden, on behalf of RTP,e-mailed to representatives of Latham, on behalf of Joby, an initial draft of the
Sponsor Agreement, pursuant to which the parties thereto would agree to, among other things, certain vesting and lock-up terms with respect to the Joby
Aviation common stock beneficially owned by the Sponsor as of the domestication, the mandatory exercise of the private placement warrants held by the
Sponsor on similar terms to those that apply to the mandatory redemption provisions for the Public Warrants, and certain rights of the Sponsor with respect
to board representation of Joby Aviation. Over the next few days, the parties negotiated the terms of the Sponsor Agreement, exchanging multiple drafts
before an agreed final version of the Sponsor Agreement was executed by the parties thereto on February 23, 2021. See “— Related
Agreements — Sponsor Agreement” for additional information.

On February 22, 2021, representatives of Skadden, on behalf of RTP,e-mailed to representatives of Latham, on behalf of Joby, an initial draft of the
‘Warrant Amendment, pursuant to which the exercise period of the RTP warrants will commence on the date that is 30 days after the closing of the Merger.
Prior to the execution of the Merger Agreement on February 23, 2021, the parties negotiated the terms of the Warrant Amendment and multiple drafts
thereof were exchanged. The agreed final form of the Warrant Amendment was attached as an exhibit to the Merger Agreement. See “Warrant Amendment
Proposal” for additional information.

On February 23, 2021, RTP held a meeting of the RTP Board via video teleconference (the “February 23 Board Meeting”). RTP’s management
team and certain advisors of RTP were also in attendance. Mr. Thompson updated the RTP Board regarding the status of the proposed transaction with
Joby and discussed key considerations related to the proposed transaction (including the rationale for the combined business). Representatives of Joele
Frank, Wilkinson Brimmer Katcher (“JF”), RTP’s communications advisor, reviewed with the RTP Board an outline of the communications plan

ing the of the proposed i 7 ives of EY provided an overview of accounting and tax due diligence findings and
presented their assessment of Joby’s public company readiness from an ing perspective. Rep ives of Skadden provided an overview of legal
due diligence findings (copies of an updated due diligence report of Skadden and an updated due diligence report of Jenner were provided to all of the
members of the RTP Board in advance of the meeting). A representative of Maples gave a presentation to the RTP Board on the directors’ fiduciary duties
under Cayman law. During the presentations by the advisors, the RTP Board asked, and the advisors answered, questions about the matters presented. The
RTP Board, with the assistance of Skadden and RTP reviewed and di d the proposed business combination, including Joby as the
proposed business combination target, the total merger consideration based on the equity valuation of $5.0 billion, the terms and conditions of the Merger
Agreement and the key ancillary agreements (copies of all of which were
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provided to all of the members of the RTP Board in advance of the meeting), the potential benefits of, and risks relating to, the proposed business
combination, and the reasons for entering into the Merger Agreement. See “— RTP’s Board of Directors Reasons for the Business Combination’ for
additional information related to the factors considered by the RTP Board in approving the Business Combination.

Based on further due diligence on Joby, the equity valuation remained at $5.0 billion, consistent with the LOI, and the enterprise value was

to be i $4.6 billion, or i 6.4x 2025 expected revenue or 2.3x 2026 expected revenue. The RTP Board’s view of Joby’s
enterprise value was based on, among other things, updated projected financial information, as provided by Joby's management (see “—Projected
Financial Information”), and analysis of enterprise value/revenue multiples (“EV/Revenue Multiples”) of comparable companies in three different classes
of including (i) with hnology, such as Virgin Galactic Holdings, Inc. (whose EV/Revenue Multiple was 18.5x based
on estimated 2025 expected revenue), Luminar Technologies, Inc (whose EV/Revenue Multiple was 16.4x based on estimated 2025 expected revenue),
QuantumScape Corporation (whose EV/Revenue Multiple was 6.7x based on estimated 2028 expected revenue), and Aeva, Inc. (whose EV/Revenue
Multiple was 3.4x based on estimated 2025 expected revenue), (i) companies providing disruptive transportation services, such as NIO Inc. (whose
EV/Revenue Multiple was 5.3x based on estimated 2025 expected revenue), Tesla, Inc. (whose EV/Revenue Multiple was 4.6x based on estimated 2025
expected revenue), Uber Technologies, Inc. (whose EV/Revenue Multiple was 2.5x based on estimated 2025 expected revenue), and Lyft, Inc. (whose
EV/Revenue Multiple was 1.7x based on estimated 2025 expected revenue), and (iif) companies with vertically integrated platforms, such as Tencent
Holdings Ltd. (whose EV/Revenue Multiple was 5.0x based on estimated 2025 expected revenue), Netflix Inc. (whose EV/Revenue Multiple was 4.5x
based on estimated 2025 expected revenue), and The Walt Disney Company (whose EV/Revenue Multiple was 3.2x based on estimated 2025 expected
revenue) (in all cases based on publicly available market data as of January 26, 2021).

Following the RTP Board’s discussion of the proposed business combination, Messrs. Hoffman, Pincus, Thompson and Cohen left the meeting.
Representatives of Skadden reviewed with the independent directors of RTP, Ms. Coutu, Mr. Hudson, Ms. Salen and Ms. Li (the “Independent Directors™),
the interests of Messrs. Hoffman, Pincus, Thompson and Cohen in the proposed business combination. See “— Interests of RTP's Directors and Executive
Officers in the Business Combination” for additional information. The Independent Directors asked, and represemalwes of Skadden answered, questions

about such interests. After additional discussion on these and related matters, the Ind dent Directors i ined, among other things, that
the Business Combination is in the best interests of RTP and its sh Iders and ded that RTP’s sharehol approve the Merger Agreement
and the BCA Proposal. Messrs. Hoffiman, Pincus, Thompson and Cohen then rejoined the meeting. The full RTP Board unanimously determined, among
other things, that the Business Combination is in the best interests of RTP and its shareholders and ded that RTP’s shareholders approve the

Merger Agreement and the BCA Proposal.

On February 23, 2021, after the February 23 Board Meeting, RTP, Joby, and the Merger Sub executed the Merger Agreement. Concurrent with the
execution of the Merger Agreement, RTP also entered into the Sponsor Agreement, the Sponsor Support Agreement, and the Subscription Agreements, in
cach case, with the applicable other parties thereto. See “— Related Agreements” for additional information.

On February 24, 2021, RTP and Joby issued a joint press release announcing the execution of the Merger Agreement, which was filed as an exhibit
to a Current Report on Form 8-K along with an investor presentation prepared by members of RTP’s and Joby’s management team and used in connection
with meetings with existing RTP shareholders and other persons regarding Joby and the Business Combination, the executed Merger Agreement, the
executed Sponsor Agreement, the executed Sponsor Support Agreement, and the form of Subscription Agreement (Institution). Later in the day on
February 24, 2021, representatives of Latham, on behalf of Joby, e-mailed to representatives of Skadden, on behalf of RTP, the executed written consent of
the of Joby the Joby Equityholder Approval, which, among other things, approved the Merger Agreement and the transactions
contemplated thereby.
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RTP’s Board of Directors’ Reasons for the Business Combination

On February 23, 2021, the RTP Board, among other things, (i) approved the Merger A and related it and the
transactions contemplated thereby, (ii) determined that the Business Combination is in the best interests of RTP and its shareholders and
(iii) that RTP’s approve the Merger Agreement and the BCA Proposal.

In ing the Business Combination and making these determinations and this dation, the RTP Board consulted with RTP’s
management team and considered a number of factors. The RTP Board and management also considered (i) the general criteria and guidelines that RTP
believed would be i in ing prospective target busi as described in the prospectus for RTP’s initial public offering and (ii) that they
could enter into a business combination with a target business that does not meet those criteria and guidelines. In the prospectus for its initial public
offering, RTP stated that it intended to seek a business combination with a business:

@i ina sector or subscctor, including internet, online marketplaces, ecommerce, payments, gaming, artificial intelligence,
Saa$, digital healthcare, autonomous vehicles, transportation, and others;

(i) close to RTP’s proximal networks of founders, operators, investors, and advisors;
(iii)  where RTP can materially impact the value of the company in partnership with management; and

(iv)  where RTP has a differentiated view on the ability of the target to create value as a public company.

In considering the Business Combination, the RTP Board determined that the Business Combination was an attractive business opportunity that met
the vast majority of the criteria and guidelines above, although not weighted or in any order of significance.

The RTP Board considered a wide variety of factors in connection with its evaluation of the Business Combination. In particular, the RTP Board
considered the following factors:

. Joby and the Business Combination. The RTP Board considered the following factors related to Joby and the Business Combination:

(a)  Strong Regulatory and Competitive Position. The RTP Board believes that Joby has secured a substantial “first-mover”
advantage in the aerial ridesharing industry. In 2020, to Joby’s knowledge it became the first company to agree to a G-1
certification basis for an eVTOL aircraft with the FAA, setting forth a defined process for certification of its aircraft with the
FAA under Part 23, which is expected to be reciprocated internationally. The RTP Board believes that there are no shortcuts to
this process with the FAA, and that any company in this industry that intends to obtain certification of a comparable aircraft
will need to follow Joby’s lead and go through substantially the same process. In addition, Joby received the U.S. Air Force’s
first military airworthiness approval for an eVTOL aircraft in 2020. Joby has already identified carly opportunities, with an
approximately $40 million contract secured with the U.S. Air Force as well as active discussions underway with the
Department of Defense for potential contracts estimated at approximately $120 million. Moreover, the RTP Board believes that
Joby’s position within the emerging aerial ridesharing market is reinforced by significant barriers to entry for potential
competitors as well as key differences in technological differentiation, customer experience and cost. The RTP Board believes
that Joby’s all-electric four passenger eVTOL aircraft would have best-in-class energy ion and zero emissi would
be approximately 100 times quieter than a helicopter, and would operate at approximately 25% of the cost of a twin engine
helicopter over a 25 mile trip, and that Joby is expected to achieve compelling unit economics and payback on each aircraft.

(b)  Vertically Integrated Business Model and Well-Developed Go-To-Market Strategy. Joby’s service is not yet commercialized
and Joby has incurred net losses and negative cash flows
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(d)

(e)

from operations since inception. However, Joby has a vertically integrated business model, meaning it not only designs and
develops aircraft, but also expects to operate its aircraft as an air taxi service, which the RTP Board believes would enable Joby
to control the full end-to-end value chain, facilitate ago-to-market strategy and drive long-term profitability, growth and value.
The RTP Board also believes that Joby’s go-to-market strategy is enhanced by its partnership with Uber and its acquisition of
Uber Elevate in January 2021. The acquisition of Uber Elevate has brought in key personnel, valuable data assets and a suite of
software tools that would assist with launch planning, and the integration of Joby’s services into the Uber application is expected
to generate demand for Joby’s service upon its launch. In addition, the RTP Board believes that Joby’s decision to pursue a
certification of its aircraft as a small passenger fixed-wing aircraft with the FAA under Part 23 will facilitate Joby’s
commercialization by allowing Joby to tap into the large pool of available commercial pilots in the U.S., as well as to move into
new markets globally, taking advantage of existing bilateral certification agreements for these types of aircraft.

Significant Ability to Scale. The RTP Board believes that Joby would bring innovation and sustainability to the transportation
space with uncapped growth potential and the ability to scale quickly, efficiently and globally. In 2020, Joby entered a strategic
partnership with Toyota, whose partnership brings scaled manufacturing experience and quality to Joby’s operations. Joby has
identified facility locations, secured a long-term lease for a site for its commercial production facility and is finalizing a
prototype production line adjacent to that site. In addition, air taxi networks can be scaled rapidly using existing heliport or
airport infrastructure, with the number of routes in a network growing exponentially as new vertiports are introduced.
Moreover, the RTP Board believes that Joby’s aircraft has been specifically designed to achieve cost-effective manufacturing
and operations, allowing Joby to offer affordable flights at scale, democratizing air travel and transforming human networks.

Massive Untapped Market Opy ity. Due to ion growth, urbanization, underfunded infrastructure and the increased
use of ridesharing platforms and delivery services, traffic congestion has become a major problem in many cities. The RTP
Board believes that Joby is expected to provide an alternative transportation solution by offering flights priced competitively
with ground-based taxis when deployed at scale, which would provide transportation that is five times faster than driving in
major cities and require only a fraction of the infrastructure costs of rail and highway development. The market opportunity for
aerial mobility has been estimated at approximately $500 billion for the United States, according to Booz Allen Hamilton’s
2018 Urban Air Mobility Market Study.

Experienced and Proven Management Team. The RTP Board believes that Joby’s management team, including a former
Co-Chairman of the FAA Part 23 Reor ion Aviation R ing C has sive experience in key aspects of
the aviation industry and represents some of the most experienced leaders in aerospace manufacturing, certification,
engineering, commercialization and general management. The RTP Board expects that Joby’s executives will continue with the
combined company following the Business Combination. For additi i ion regarding Joby Aviation’s executive
officers, see the section entitled “Management of Joby Aviation Following the Business Combination—Executive Officers”

Attractive Entry Valuation. Joby Aviation will have an anticipated initial enterprise value of $4.6 billion, implying a 2.3x
multiple of 2026 projected revenue, which the RTP Board believes is favorable to investors with long-term return potential. In
addition, the RTP Board believes that, given Joby’s research and Pl and its potential strategic value,
this valuation also represents an attractive margin of safety for investors if Joby’s business plan were not fully materialized.
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(g) Access to Working Capital. After the completion of the Business Combination, Joby Aviation expects to have approximately
$2.0 billion of cash and short-term investments to fund operations and support existing and new growth initiatives.

(h) Key Strategic Investors and Partners. Joby’s fully committed funding (inclusive of an $835 million fully committed PIPE) is
anchored by strategic partners and institutional investors including Uber, The Baupost Group, Fidelity Management &
Research LLC and Baillie Gifford. In addition, as discussed above, key strategic partnerships with Toyota and Uber would
greatly enhance Joby’s go-to-market strategy and scalability.

Long-Term Alignment. The RTP Board considered that the structure of the Business Combination provides for significant long-term
alignment among RTP, Joby senior management and the existing Joby stockholders. Both the Sponsor and major stockholders of Joby have
agreed to a long-term lock-up on their shares for up to five years, and the Sponsor has agreed to an earnout structure with full vesting not
realized until the share price reaches $50 per share (implying over a $30 billion market capitalization). As such, the parties to the Business
Combination are expected to be aligned on the goal of driving long-term value for the stockholders of Joby Aviation.

Best Available Opportunity. The RTP Board determined, after a thorough review of other business combination opportunities reasonably
available to RTP, that the proposed Business Combination represents the best potential business combination for RTP reasonably available
based upon the process utilized to evaluate and assess other potential acquisition targets, and the RTP Board’s belief that such processes had
not presented a better alternative.

Continued Ownership By Sellers and Investment by Third Parties The RTP Board considered that Joby’s stockholders would be
receiving a significant number of shares of Joby Aviation common stock as merger consideration and would be, collectively, the largest
stockholder of Joby Aviation. In addition, the RTP Board considered that certain third parties, including top-tier institutional investors, are
also investing an aggregate amount of $835 million in the combined company, in each case, pursuant to their participation in the PIPE
Investment. Further, all of the proceeds to be delivered to the combined company in connection with the Business Combination (including
from RTP’s trust account and from the PIPE Investment), are expected to remain on the balance sheet of the combined company after
Closing in order to fund Joby’s existing operations and support new and existing growth initiatives. The RTP Board considered the foregoing
as a strong sign of confidence in Joby Aviation following the Business Combination and the benefits to be realized as a result of the Business
Combination.

Results of Due Diligence. The RTP Board considered the scope of the due diligence i igati by RTP’s team
and outside advisors and evaluated the results thereof and information available to it related to Joby, including:

(a)  extensive meetings and calls with Joby’s team regarding its ions and projections and the proposed
transaction;

(b) in-person visits to Joby’s facilities; and

(c) review of materials related to Joby made available, including with respect to financial statements, material contracts, key
metrics and performance indicators, benefit plans, intellectual property matters, labor matters, information technology, privacy
and personal data, litigation information, environmental matters, export control matters, FAA and other regulatory matters and
other legal and business diligence matters.

Terms of the Merger Agreement. The RTP Board reviewed and considered the terms of the Merger Agreement and the other related
agreements, including the parties’ conditions to their respective obligations to complete the transactions contemplated therein and their ability
to terminate the agreement. See “—The Merger Agreement” and “—Related Agreements” for detailed di: ions of the terms and it

of these agreements.
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The Role of the Directors. In c ion with the Business C ination, RTP’s ind dent directors eval d the proposed
terms of the Business Combination, including the Merger Agreement and the related agreements, and unanimously approved the Merger
Agreement and the related and the i thereby, including the Business Combination.

The RTP Board also identified and considered the following factors and risks weighing negatively against pursuing the Business Combination,
although not weighted or in any order of significance:

Potential Inability to Complete the Merger. The RTP Board considered the possibility that the Business Combination may not be
completed and the potential adverse consequences to RTP if the Business Combination is not completed, in particular the expenditure of time
and resources in pursuit of the Business Combination and the loss of the opportunity to participate in the transaction. They considered the
uncertainty related to the Closing primarily outside of the control of the parties to the transaction, including the need for antitrust approval.
Moreover, if RTP does not obtain shareholder approval at the extraordinary general meeting, RTP is obligated to hold additional
extraordinary general meetings to vote on the Condition Precedent Proposals until the earlier of (x) such shareholder approval being obtained
and (y) August 18, 2021, which is 3 business days prior to August 23, 2021, the date on which the Merger Agreement may be terminated if
RTP has not completed a business combination (under the Merger Agreement, the extraordinary general meeting shall not be held later than
3 business days prior to such date). This could limit RTP’s ability to seek an alternative business combination that RTP shareholders may
prefer after such initial vote. The Merger Agreement also includes an exclusivity provision that prohibits RTP from soliciting other initial
business combination proposals, which restricts RTP’s ability to consider other potential initial business combinations until the earlier of the
termination of the Merger Agreement or the consummation of the Business Combination.

In addition, the RTP Board considered the risk that the current public shareholders of RTP would redeem their public shares for cash in
connection with consummation of the Business Combination, thereby reducing the amount of cash available to Joby Aviation following the

ion of the Business Combination and potentially requiring Joby to waive the condition under the Merger Agreement requiring that
the funds in the trust account (after giving effect to redemptions but before the payment of deferred underwriting commissions or transaction
expenses of RTP or Joby), together with the PIPE Investment Amount and the Uber Note Amount, is equal to or exceeds $1.0 billion, in order
for the Business Combination to be consummated. As of March 31, 2021, without giving effect to any future redemptions that may occur, the
trust account had approximately $690,021,213 invested in U.S. Treasury securities and money market funds that invest in U.S. government
securities.

Joby’s Business Risks. The RTP Board considered that RTP shareholders would be subject to the execution risks associated with Joby
Aviation if they retained their public shares following the Closing, which were different from the risks related to holding public shares of
RTP prior to the Closing. In this regard, the RTP Board considered that there were risks iated with 1 impl ion of Joby
Aviation’s long term business plan and strategy and Joby Aviation realizing the anticipated benefits of the Business Combination on the
timeline expected or at all, including due to factors outside of the parties’ control, such as the potential negative impact of the COVID-19

demic and related ic uncertainty. The RTP Board considered that the failure of any of these activities to be completed
successfully may decrease the actual benefits of the Business Combination and that RTP shareholders may not fully realize these benefits to
the extent that they expected to retain the public shares following the completion of the Business Combination. For an additional description
of these risks, please see “Risk Factors.”

Post-Business Combination Corporate Governance. The RTP Board considered the corporate governance provisions of the Merger
Agreement, the Sponsor Agreement and the Proposed Organizational Documents and the effect of those provisions on the governance of
Joby Aviation following the Closing. Given that the existing stockholders of Joby will collectively control shares
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representing a majority of Joby Aviation’s outstanding shares of common stock upon completion of the Business Combination, and that the
board of directors of Joby Aviation will be classified following the Closing pursuant to the terms of the Proposed Organizational Documents,
the existing stockholders of Joby may be able to elect future directors and make other decisions (including approving certain transactions
involving Joby Aviation and other corporate actions) without the consent or approval of any of RTP’s current shareholders, directors or
management team. See the section entitled “Organizational Documents Proposals” for detailed discussions of the terms and conditions of the
Proposed Organizational Documents. In addition, the Sponsor will have the right to designate a Class III director to the board of directors of
Joby Aviation for the first and second terms of the Class III directors. The RTP Board was aware that such right is not generally available to
sharcholders of RTP, including sharcholders that may hold a large number of shares. See “—Related Agreements™ for detailed discussions of
the terms and conditions of the Sponsor Agreement.

. Limitations of Review. The RTP Board considered that they were not obtaining an opinion from any independent investment banking or
accounting firm that the price RTP is paying to acquire Joby is fair to RTP or its sharcholders from a financial point of view. In addition, the
RTP senior management and RTP’s outside counsel reviewed only certain materials in connection with their due diligence review of Joby.
Accordingly, the RTP Board considered that RTP may not have properly valued such business.

. No Survival of ies for Breach of Repr i ‘Warranties or Covenants of Joby. The RTP Board considered that the terms of’
the Merger Agreement provide that RTP will not have any surviving remedies against Joby after the Closing to recover for losses as a result
of any inaccuracies or breaches of the Joby rep. i arranties or set forth in the agreement. As a result, RTP shareholders

could be adversely affected by, among other things, a decrease in the financial performance or worsening of financial condition of Joby prior
to the Closing, whether determined before or after the Closing, without any ability to reduce the number of shares to be issued in the Business
Combination or recover for the amount of any damages. The RTP Board determined that this structure was appropriate and customary in light
of the fact that several similar transactions include similar terms and the current stockholders of Joby will be the majority stockholders in
Joby Aviation.

+ Litigation. The RTP Board considered the the Business Combination or that an adverse judgment
granting permanent injunctive relief could enjoin consummation of the Business Combination.

. Fees and Expenses. The RTP Board considered the fees and expenses iated with I the Business Combis

+ Diversion of The RTP Board considered the potential for diversion of management and employee attention during the period
prior to the completion of the Business Combination, and the potential negative effects on Joby’s business.

. No Third-Party Valuation. The RTP Board considered the fact that a third-party valuation or fairness opinion has not been obtained in
connection with the Business Combination.

In addition to considering the factors described above, the RTP Board also considered other factors, including, without limitation:

. Interests of RTP’s Directors and Executive Officers The RTP Board considered the potential additional or different interests of RTP’s
directors and executive officers, as described in the section entitled “—Interests of RTP’s Directors and Executive Officers in the Business
Combination.” However, the RTP Board concluded that the potentially disparate interests would be mitigated because (i) certain of these
interests were disclosed in the prospectus for RTP’s initial public offering and are included in this proxy statement/prospectus, (ii) these
disparate interests would exist with respect to a business combination by RTP with any other target business or businesses and (iii) a
significant portion of the consideration to RTP’s directors and executive officers was structured to be realized based on
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the future performance of the Joby Aviation common stock. In addition, RTP’s independent directors reviewed and considered these

interests during their evaluation of the Business Combination and in i ly approving the Merger t and the related
and the i thereby, including the Business Combination.

. Role of Morgan Stanley and Allen & Co. The RTP Board considered: the fact that Morgan Stanley, as sole-bookrunning manager in RTP’s
initial public offering, would receive approximately $24.2 million for deferred underwriting commissions upon completion of the Business
Combination; the fact that Morgan Stanley and Allen & Co. would be paid pursuant to their engagement letters with Joby in their respective
roles as financial advisors to Joby in connection with the Business Combination; the fact that Morgan Stanley and Allen & Co. were also
serving as co-placement agents to RTP in connection with the PIPE Investment (although not receiving a separate fee for that work); and the
existing investment by Allen & Co. and certain of its employees in Joby.

. Other Risk Factors. The RTP Board considered various other risk factors associated with the business of Joby or the Business Combination,
as described in the section entitled “Risk Factors” appearing elsewhere in this proxy statement/prospectus.

Based on its review of the forgoing considerations, the RTP Board that the p negative factors iated with the Business
Combination were outweighed by the potential benefits that it expects RTP shareholders will receive as a result of the Business Combination. The RTP
Board realized that there can be no assurance about future results, including results considered or expected as disclosed in the foregoing reasons.

The preceding discussion of the information and factors considered by the RTP Board is not intended to be exhaustive but includes the material
factors considered by the RTP Board. In view of the complexity and wide variety of factors considered by the RTP Board in connection with its evaluation
of the Business Combination, the RTP Board as a whole did not consider it practicable to, nor did it attempt to, quantify, rank or otherwise assign relative
weights to the specific factors it took into account in reaching its decisions. In considering the factors described above, individual members of the RTP
Board may have given different weight to different factors. The RTP Board considered the information and factors as a whole and overall considered the
information and factors to be favorable to, and in support of, its determinations and i

This explanation of the reasons for the RTP Board’s approval of the Business Combination, and all other information presented in this section, is
forward-looking in nature and, therefore, should be read in light of the factors discussed under “Cautionary Statement Regarding Forward-Looking
Statements.”

Projected Financial Information

Joby does not as a matter of course make public projections as to future sales, earnings, or other results. However, the management of Joby has
prepared the prospective financial information set forth below to present key elements to the forecasts provided to RTP. The accompanying prospective
financial information was not prepared with a view toward public disclosure or with a view toward plying with the guideli blished by the
American Institute of Certified Public Accountants with respect to prospective financial information, but, in the view of Joby’s management, was prepared
on a reasonable basis, reflects the best currently available estimates and judgments, and presents, to the best of management’s knowledge and belief, the
expected course of action and the expected future financial performance of Joby. However, this information is not fact and should not be relied upon as
being necessarily indicative of future results, and readers of this proxy statement/prospectus are cautioned not to place undue reliance on the prospective
financial information.

Neither Joby’s independent auditors, nor any other independent accountants, have compiled, examined, or performed any procedures with respect to
the prospective financial information contained herein, nor have they expressed any opinion or any other form of assurance on such information or its
achievability, and assume no responsibility for, and disclaim any iation with, the prospective financial i i
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The projections are forward-looking that are based on ions and estimates that are inherently uncertain and, though considered
reasonable by Joby’s management as of the date of its preparation, are subject to a wide variety of significant business, economic, and competitive risks
and uncertainties that could cause actual results to differ materially from those contained in the prospective financial information, including, among others,
risks and uncertaintics, as described in the “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements.” The prospective financial
mtormauon is subjective in many respects; and smce the prospective financial information covers muluple years, that mformauon by its nature becomes
less p with each successive year. A . there can be no that the prosp results are ind of the future performance of
Joby or that actual results will not differ materially from those p d in the prospective financial i ion. Furthermore, the prospective financial
information does not take into account any circumstances or events oceurring afier the date that information was prepared.

The financial projections were requested by, and disclosed to, RTP for use as a component in its overall evaluation of Joby and are included in this
proxy statement/prospectus on that account. Key assumptions were made with the best available information and estimates, including, but not limited to,
research and development cost to achieve FAA type and production certification, olher company operaung expenses, production investments and labor

rates, material cost, assembly labor hours per plane, future cost and p jon f and ions, customer adoption
rates, willingness to pay, operating hours and airplane load factors (average number of passengers per trip). In particular, Joby made its best estimates for
key drivers of customer behavior by 2026 that supp ping revenue for a new service that does not exist in the marketplace today.

Joby assumed that customers would be willing to adopt aerial transportation over ground transportation in congested urban markets (what we refer to as
“customer adoption”). Joby also projected revenue assuming that customers would be willing to pay an average of $3/mile for Joby’s aerial ridesharing
service in 2026 and that an average of 2.3 of Joby’s passenger seats (out of 4 available passenger seats) would be occupied throughout the 12 average
hours of operation (14 hours per weekday and 8 hours each weekend day). Furthermore, the average trip length was assumed to be 24 miles. Joby’s
revenue is dependent on its ability to certify its aircraft and produce them effectively and at scale. The table of “Key Non-Financial Metrics” represents
Joby’s estimate of production required and number of markets launched to achieve the revenues requested by, and disclosed to, RTP. A more
comprehensive discussion of uncertainties are included in “Risk Factors.” Non-GAAP estimates for EBITDA exclude interest, taxes, depreciation and
stock-based compensation which will vary based on borrowing requirements, available interest rates to Joby at the time capital is required, depreciation of
assets and any holder for stock-based which is d dent on stock-price which are unknown. Inclusion of the prospective
financial information in this proxy statement/prospectus should not be regarded as a representation by Joby, RTP or any other person that the results
contained in the prospective financial information will be achieved, and should not be regarded as an indication that RTP, the RTP Board, or their
respective affiliates, advisors or other idered, or now iders, such financial projections necessarily to be predictive of actual future
results or to support or fail to support your decision whether to vote for or against the Business Combination. You are cautioned not to rely on the
projections in making a decision regarding the transaction, as the projections may be materially different than actual results. We will not refer back to the
financial projections in our future periodic reports filed under the Exchange Act.

Joby does not expect to generally publish its business plans and strategies or make external disclosures of its anticipated financial position or results
of operations. Accordingly, Joby does not intend to update or otherwise revise the prospective financial information to reflect circumstances existing since
its preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the underlying assumptions are shown to be in error.
Furthermore, Joby does not intend to update or revise the prospective financial information to reflect changes in general economic or industry conditions.

Additional information relating to the principal assumptions used in preparing the projections is set forth below. See ‘Risk Factors” for a discussion
of various factors that could materially affect Joby’s financial dition, results of i business, and securities.
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The key elements of the projections provided by of Joby to RTP, which assumes the Joby aircraft receives type certification by the end
0f 2023, are summarized in the table below:

Forecast

(8 in millions) 2021E 2022E 2023E 2024E 2025E 2026E
Total Revenue $— $— $— $ 131 $721 $2,050
Revenue growth (%) — — — — 450% 185%
Revenue from start of year fleet(1) — — — — $186 $ 796
Revenue from fleet additions (2) — — — $131 $535 $1,254
Revenue contribution from start of year fleet — — — — 26% 39%
Less: Cost of Goods Sold (3) — — — $ 55  $304 S 867
Gross Profit — — — 76 417 1,183
Gross Profit Margin (%) — — — 58%  58% 58%
Adjusted EBITDA (4) (151) (190) (165) (69) 185 824
Adjusted EBITDA Margin (%) (4) 26% 40%
Total Capex $ 58 $ 68 $ 166 $552 $903 $ 1,444
Depreciation & Amortization $ 3 s 7 $ 19 $ 47 $113 $ 219

(1)  Revenue from start of year fleet is the revenue generated in a given year from the aircraft already placed into service in prior years.

(2)  Revenue from fleet additions is the revenue generated in a given year from new aircraft placed into service during that year.

(3)  Includes estimated pilot costs, maintenance labor and parts costs, fleet management and customer service staff costs and battery pack replacement
costs.

(4)  Adjusted EBITDA is a non-GAAP financial metric defined by us as net loss or gain before interest expense, provision for income taxes, depreciation
and amortization expense, and stock-based compensation.

Other key ions i ing Joby’s projections include ’s estimates on load factor, operating hours, flyable days,end-user pricing,
aircraft production costs, landing infrastructure costs, utilization rates and average trip distances.

Key Non-Financial Metrics:

Forecast
2021E 2022E 2023E 2024E 2025E 2026E
Revenue Generating Aircraft (Average) (1) 2 7 26 141 413 963
Number of Cities 1 2 3

(1) Based on ’s projections of production ramp up and roll out of Joby’s aerial ridesharing service.

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE FEDERAL SECURITIES LAWS, BY INCLUDING IN THIS PROXY
STATEMENT/PROSPECTUS A SUMMARY OF THE FINANCIAL PROJECTIONS FOR JOBY, EACH OF RTP AND JOBY UNDERTAKES NO
OBLIGATIONS AND EXPRESSLY DISCLAIMS ANY RESPONSIBILITY TO UPDATE OR REVISE, OR PUBLICLY DISCLOSE ANY UPDATE
OR REVISION TO, THESE FINANCIAL PROJECTIONS TO REFLECT CIRCUMSTANCES OR EVENTS, INCLUDING UNANTICIPATED
EVENTS, THAT MAY HAVE OCCURRED OR THAT MAY OCCUR AFTER THE PREPARATION OF THESE FINANCIAL PROJECTIONS,
EVEN IN THE EVENT THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING THE FINANCIAL PROJECTIONS ARE SHOWN TO BE IN
ERROR OR CHANGE.

Satisfaction of 80% Test

It is a requirement under the Cayman Constitutional Documents and the NYSE listing requirements that any business acquired in an initial business
combination have a fair market value equal to at least 80% of the balance
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of the funds in the trust account (net of amounts disbursed to management for working capital purposes, if permitted, and excluding the amount of any
deferred underwriting discount held in trust) at the time of the execution of a definitive agreement for an initial business combination. Based on the
pre-money valuation of $5.0 billion for Joby compared to the approximately $690.2 million in the trust account, the RTP board of directors determined that
this requirement was met. The board determined that the consideration being paid in the Business Combination, which amount was negotiated at arms-
length, were fair to and in the best interests of RTP and its shareholders and appropriately reflected Joby’s value. In reaching this determination, the board
concluded that it was appropriate to base such valuation in part on qualitative factors such as strength and depth, competitive positioning,
customer relationships, and technical skills, as well as quantitative factors such as its potential for future growth in revenue and profits. RTP’s board of
directors believes that the financial skills and background of its members qualify it to conclude that the isition of Joby met this i

Interests of RTP’s Directors and Executive Officers in the Business Combination

‘When you consider the recommendation of RTP’s board of directors in favor of approval of the prop in this proxy you
should keep in mind that the Sponsor and RTP’s directors and executive officers have interests in the Business Combination that may be different from, or
in addition to, those of RTP shareholders and warrant holders generally. These interests include, among other things, the interests listed below:

. Prior to RTP’s initial public offering, the Sponsor purchased 14,375,000 Founder Shares, or approximately $0.002 per share. On August 28,
2020, RTP effected a share capitalization resulting in the Sponsor holding an aggregate of 17,250,000 Founder Shares. Subsequent to the
share lization, the Sponsor fe 30,000 Founder Shares to each of Sherry Coutu, Charles Hudson, Kristina Salen and Fei-Fei Li,
RTP’s independent directors. If RTP does not a business ination by the Liquidation Date, it would cease all operations
except for the purpose of winding up, redeeming all of the outstanding public shares for cash and, subject to the approval of its remaining
shareholders and its board of directors, dissolving and liquidating, subject in each case to its obligations under the Cayman Islands
Companies Act to provide for claims of creditors and the requirements of other applicable law. In such event, the 17,250,000 Founder Shares
owned by the Sponsor and RTP’s independent directors would be worthless because following the redemption of the public shares, RTP
would likely have few, if any, net assets and because the Sponsor and RTP’s directors and officers have agreed to waive their respective
rights to liquidating distributions from the trust account in respect of the 17,250,000 Founder Shares held by it if RTP fails to complete a
business combination within the required period. Additionally, in such event, the 11,533,333 private placement warrants purchased by the
Sponsor simul ly with the ion of RTP’s initial public offering for an aggregate purchase price of $17.3 million, will also
expire worthless. Certain of RTP’s directors, Reid Hoffman and Mark Pincus, also have an economic interest in such private placement
warrants and in the 17,130,000 Founder Shares owned by the Sponsor. The 17,130,000 shares of Joby Aviation common stock into which
the 17,130,000 Founder Shares held by the Sponsor will automatically convert in connection with the Merger (as a direct result of the
Domestication), if unrestricted, fully vested and freely tradable, would have had an aggregate market value of approximately $170.3 million
based upon the closing price of $9.94 per share on the NYSE on July 13, 2021, the most recent practicable date prior to the date of this proxy
statement/prospectus. However, given that such shares of Joby Aviation common stock will be subject to certain restrictions, including those
described above, RTP believes such shares have less value. The 120,000 shares of Joby Aviation common stock into which the 120,000
Founder Shares held by RTP’s ind dent directors will i convert in ion with the Merger (as a direct result of the
Domestication), if unrestricted and freely tradable, would have had an aggregate market value of approximately $1.2 million based upon the
closing price of $9.94 per share on the NYSE on July 13, 2021, the most recent practicable date prior to the date of this proxy
statement/prospectus. The 11,533,333 Joby Aviation warrants into which the 11,533,333 private placement warrants held by the Sponsor will
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automatically convert in connection with the Merger (as a direct result of the Domestication), if unrestricted and freely tradable, would have
had an aggregate market value of approximately $19.9 million based upon the closing price of $1.73 per warrant on the NYSE on July 13,
2021, the most recent practicable date prior to the date of this proxy statement/prospectus.

Mr. Hoffman, a current director of RTP, is expected to be a director of Joby Aviation after the consummation of the Business Combination.
Michael Thompson, Chief Executive Officer, Chief Financial Officer and director of RTP, is expected to be a director of Joby Aviation
following the cessation of Mr. Hoffiman’s service on the Joby Aviation board of directors. As such, in the future, each of Mr. Hoffman and
Mr. Thompson may receive fees for his service as a director, which may consist of cash or stock-based awards, and any other remuneration
that the Joby Aviation board of directors d ines to pay to its p directors.

The Sponsor (including its representatives and affiliates) and RTP’s directors and officers, are, or may in the future become, affiliated with
entities that are engaged in a similar business to RTP. For example, certain officers and directors of RTP, who may be considered an affiliate
of the Sponsor, have also recently incorporated Reinvent Technology Partners Z (“RTPZ”), Reinvent Technology Partners Y (“RTPY”) and
Reinvent Technology Partners X (“RTPX™), cach of which is a blank check company incorpora a Cayman Islands exempted company
for the purpose of effecting their respective initial business combinations. Mr. Hoffman and Mr. Pincus are Co-Lead Directors,

Mr. Thompson is Chief Executive Officer, Chief Financial Officer and Director and David Cohen is Secretary, in each case, of RTPZ.

Mr. Hoffman is a board observer, Mr. Pincus is Director, Mr. Thompson is Chief Executive Officer, Chief Financial Officer and Director and
Mr. Cohen is Secretary, in each case, of RTPY. Mr. Thompson is Chief Executive Officer and Chief Financial Officer, and Mr. Cohen is
Secretary, in each case, of RTPX. The Sponsor and RTP’s directors and officers are not prohibited from sponsoring, or otherwise becoming
involved with, any other blank check companies prior to RTP completing its initial business combination. Moreover, certain of RTP’s
directors and officers have time and attention requirements for investment funds of which affiliates of the Sponsor are the investment
managers. RTP’s directors and officers also may become aware of business opportunities which may be appropriate for presentation to RTP,
and the other entities to which they owe certain fiduciary or contractual duties, including RTPZ, RTPY and RTPX. Accordingly, they may
have had conflicts of interest in determining to which entity a particular business opportunity should be presented. These conflicts may not
be resolved in RTP’s favor and such potential business opportunities may be presented to other entities prior to their presentation to RTP,
subject to applicable fiduciary duties under the Cayman Islands Companies Act. RTP’s Cayman Constitutional Documents provide that RTP
renounces its interest in any corporate opportunity offered to any director or officer of RTP.

RTP’s existing directors and officers will be eligible for continued indemnification and continued coverage under RTP’s directors’ and
officers” liability insurance after the Merger and pursuant to the Merger Agreement.

The Sponsor Related PIPE Investors have subscribed for $115,000,000 of the PIPE Investment, for which they will receive up to 11,500,000
shares of Joby Aviation common stock. Each of Mr. Hoffman, Mr. Pincus, Mr. Thompson and David Cohen, Secretary of RTP, has an
economic interest in the Sponsor Related PIPE Investors. The 11,500,000 shares of Joby Aviation common stock which the Sponsor Related
PIPE Investors have subscribed for in the PIPE Investment, if unrestricted and freely tradable, would have had an aggregate market value of
approximately $114.3 million based upon the closing price of $9.94 per share on the NYSE on July 13, 2021, the most recent practicable
date prior to the date of this proxy prosp . See “Certain ionships and Related Person

Transactions — RTP — Subscription Agreements”.

In the event that RTP fails to consummate a business combination within the prescribed time frame (pursuant to the Cayman Constitutional
Documents), or upon the exercise of a redemption right in
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connection with the Business Combination, RTP will be required to provide for payment of claims of creditors that were not waived that may
be brought against RTP within the ten years following such redemption. In order to protect the amounts held in RTP’s trust account, the
Sponsor has agreed that it will be liable to RTP if and to the extent any claims by a third party (other than RTP’s independent auditors) for
services rendered or products sold to RTP, or a prospective target business with which RTP has discussed entering into a transaction
agreement, reduce the amount of funds in the trust account to below (i) $10.00 per public share or (ii) such lesser amount per public share
held in the trust account as of the date of the liquidation of the trust account, due to reductions in value of the trust assets, in each case, net of
the amount of interest which may be withdrawn to fund RTP’s working capital requirements, subject to an annual limit of $500,000, and/or
to pay taxes, except as to any claims by a third party who exccuted a waiver of any and all rights to seck access to the trust account and
except as to any claims under the indemnity of the underwriters of RTP’s initial public offering against certain liabilities, including liabilities
under the Securities Act.

. RTP’s officers and directors and their affiliates are entitled to reimbursement of out-of-pocket expenses incurred by them in connection with
certain activities on RTP’s behalf, such as identifying and investigating possible business targets and business combinations. RTP expects to
incur approximately $7.2 million of transaction expenses (excluding the deferred underwriting commissions being held in the trust account),
and to the extent that RTP’s officers and directors or their affiliates are advancing any of these expenses on behalf of RTP, they are entitled
to reimbursement of such payments. However, if RTP fails to a business bination by the L ion Date, they will not
have any claim against the trust account for reimbursement. Accordingly, RTP may not be able to reimburse the expenses advanced by RTP’s
officers and directors or their affiliates if the Business Combination, or another business ination, is not leted by the Liquidatie
Date.

+  Pursuant to the Registration Rights Agreement, the Sponsor and certain of the Sponsor Related PIPE Investors will have customary
registration rights, including demand and piggy-back rights, subject to cooperation and cut-back provisions with respect to the shares of Joby
Aviation common stock and warrants held by such parties following the consummation of the Business Combination.

The Sponsor and all of RTP’s directors and officers have agreed to vote in favor of the Business Combination, regardless of how our public
shareholders vote. Unlike some other blank check companies in which the initial shareholders agree to vote their shares in accordance with the majority of
the votes cast by the public sharcholders in connection with an initial business combination, the Sponsor and all of RTP’s directors and officers have
agreed to, among other things, vote in favor of the Merger t and the i thereby, in each case, subject to the terms and
conditions contemplated by the Sponsor Support Agreement. As of the date of this proxy statement/prospectus, the Sponsor and RTP’s independent
directors collectively own 20.0% of the issued and outstanding ordinary shares of RTP.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with respect to material nonpublic information),
the Sponsor, the existing stockholders of Joby or our or their respective directors, officers, advisors or respective affiliates may (i) purchase public shares
from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to redeem, or
indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares from such investors in the future or (iii) enter into
transactions with such investors and others to provide them with incentives to acquire public shares, vote their public shares in favor of the Condition
Precedent Proposals or not redeem their public shares. Such a purchase may include a 1 ach that such shareholder, although still
the record holder of RTP’s shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that the
Sponsor, the existing stockholders of Joby or our or their respective 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 shareholders would be required
to revoke their prior elections to redeem their shares. The purpose of such share purchases and other transactions would be to (x) increase the likelihood of
approving the Condition
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Precedent Proposals and (y) limit the number of public shares electing to redeem, including to satisfy any redemption threshold.

Entering into any such arrangements may have a depressive effect on RTP’s ordinary shares (e.g., by giving an investor or holder the ability to
effectively purchase shares at a price lower than market, such investor or holder may therefore become 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

in ci where such ion could not otherwise occur. Purchases of shares by the persons described above would allow
them to exert more influence over the approval of the Is to be at the di general meeting and would likely increase the chances
that such proposals would be approved. RTP 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 RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to d that shareholders vote for the Is. In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a shareholder.

Interests of Joby’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of RTP’s board of directors in favor of approval of the BCA Proposal, you should keep in mind that Joby’s
directors and executive officers may have interests in the Business Combination that are different from, or in addition to, those of Joby’s shareholders
generally. These interests include, among other things, the interests listed below:

. The following individuals who are currently executive officers of Joby are expected to become executive officers of Joby Aviation upon the
closing of the Business Combination, serving in the offices set forth opposite their names below:

Name Position
JoeBen Bevirt Chief Executive Officer and Chief Architect
Matthew Field Chief Financial Officer and Treasurer
Eric Allison Head of Product
Bonny Simi Head of Air Operations and People
Greg Bowles Head of Government Affairs
Kate DeHoff General Counsel and Corporate Secretary
Justin Lang Head of Partnerships and Corporate Strategy
. The following individuals who are currently members of Joby’s board of directors are expected to become members of Joby Aviation’s

board of directors upon the closing of the Business Combination: JoeBen Bevirt, Aicha Evans, Halimah DeLaine Prado, Reid Hoffman,
James Kuffner, Dipender Saluja, Paul Sciarra and Laura Wright

Expected Accounting Treatment of the Business Combination

The Business Combination is expected to be accounted for as a reverse recapitalization, in accordance with GAAP. Under this method of
accounting, RTP is expected to be treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting purposes, the financial
statements of Joby Aviation will represent a continuation of the financial statements of Joby, with the Business Combination being treated as the
equivalent of Joby issuing stock for the net assets of RTP, accompanied by a recapitalization whereby no
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goodwill or other intangible assets are recorded, net assets of RTP being presented at historical costs. Operations prior to the Business Combination will be

presented as those of Joby. Joby has been determined to be the accounting acquirer based on eval of the foll facts and ci under
both the no and maximum redemption scenarios:
. Joby Stockholders will have the largest voting interest in the post-combination company;
. The board of directors of the post-combination company will have members, and Joby will have the ability to nominate the
majority of the members of the board of directors;
. Joby will hold i roles (including Chief Executive Officer and Chief Financial Officer, among others) for
the post-combination company and be ible for the day-to-day i
. The post-combination company will assume a Joby branded name: Joby Aviation, Inc.; and
«  The intended strategy of the post-combination entity will continue Joby’s current strategy of being a being a leader in the development of

eVTOL aircraft and emerging aerial ridesharing industry.

Accounting Treatment of Merger Transaction Costs

RTP considered the business combination guidance at ASC805-10-25-23 and SAB Topic SA. The economic essence of this transaction was the
legal acquisition of a private operating company by a public company with limited i RTP i this business ination to be an
! capital ion. Such a ion is a reverse recapitalizati ivalent to the issuance of stock by the private company for the net
monetary assets of the shell corporation accompanied by recapitalization. As such, RTP recorded costs directly attributable to the business combination

merger, exclusive of certain against additional paid-in capital, rather than to expense as outlined in ASC805-10-25-23.
Regulatory Matters

Under the HSR Act and the rules that have been certain ions may not be unless certain information
has been furnished to the Antitrust Division and the FTC, and certain waiting period requirements have been satisfied. The Business Combination is
subject to these i and may not be until the expiration of a 30-day waiting period following the filing of the parties’ respective

Notification and Report Forms with the Antitrust Division and the FTC, unless early termination is granted. On March 9, 2021, RTP and Joby filed the
required forms under the HSR Act with respect to the Business Combination with the Antitrust Division and the FTC. The waiting period expired at 11:59
pm EST on April 8, 2021.

At any time before or after consummation of the Business Combinati ith di ination of the respective waiting periods under the
HSR Act, the Department of Justice or the FTC, or any state or foreign governmental authority could take such action under applicable antitrust laws as
such authority deems necessary or desirable in the public interest, including seeking to enjoin the consummation of the Business Combination,
conditionally approving the Business Cq ination upon divestiture of assets, subjecting the ion of the Business Combination to regulatory
conditions or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws under certain circumstances. RTP cannot
assure you that the Antitrust Division, the FTC, any state attorney general or any other government authority will not attempt to challenge the Business
Combination on antitrust grounds, and, if such a challenge is made, RTP cannot assure you as to its result.

None of RTP nor Joby are aware of any material regulatory approvals or actions that are required for completion of the Business Combination other
than the expiration or early termination of the waiting period under the HSR Act. It is presently contemplated that if any such additional regulatory
approvals or actions are required, those approvals or actions will be sought. There can be no assurance, however, that any additional approvals or actions
will be obtained.
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Vote Required for Approval

The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. An abstention will be
counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will not be counted

towards the quorum requirement, as we believe all proposals p to the st will be considered non-discretionary, or count as a vote cast at
the extraordinary general meeting.

The BCA Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent
Proposals is not approved, the BCA Proposal will have no effect, even if approved by holders of ordinary shares.

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, as an ordinary resolution, that the Company’s entry into the Merger Agreement, dated as of February 23, 2021 (the “Merger
Agreement”), by and among RTP, RTP Merger Sub Inc. (“Merger Sub™), a Delaware corporation and subsidiary of RTP, and Joby Aero, Inc. (“Joby”), a
Delaware corporation, a copy of which is attached to the proxy statement/prospectus as Annex A, pursuant to which, among other things, following the
Domestication of RTP to Delaware as described below, the merger of Merger Sub with and into Joby (the “Merger”), with Joby surviving the Merger as a
wholly owned subsidiary of Joby Aviation, in accordance with the terms and subject to the itions of the Merger A t, be approved, ratified and
confirmed in all respects™.

Recommendation of RTP’s Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE BCA PROPOSAL.

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

Overview

As di d in this proxy prosp if the BCA Proposal is approved, then RTP is asking its sharcholders to approve the Domestication
Proposal. Under the Merger Agreement, the approval of the Domestication Proposal is also a condition to the consummation of the Merger. If, however,
the Domestication Proposal is approved, but the BCA Proposal is not approved, then neither the Domestication nor the Merger will be consummated.

As a condition to Closing the Merger, the board of directors of RTP has unanimously approved a change of RTP’s jurisdiction of incorporation by
deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the State
of Delaware. In accordance with RTP’s Plan of Domestication (included as an exhibit to the registration statement of which this proxy
statement/prospectus is a part), to effect the Domestication, RTP will file a notice of deregistration with the Cayman Islands Registrar of Companies,
together with the necessary accompanying documents, and file a certificate of incorporation and a certificate of corporate domestication with the Secretary
of State of the State of Delaware, under which RTP will be domesticated and continue as a Delaware corporation.

As a result of and upon the effective time of the Domestication, (1) each of the then issued and outstanding RTP Class A ordinary shares will convert
automatically, on a one-for-one basis, into a share of Joby Aviation common stock, (2) each of the then issued and outstanding RTP Class B ordinary
shares will convert automatically, on a one-for-one basis, into a share of Joby Aviation common stock, (3) each then issued and outstanding RTP warrant
will convert automatically into a Joby Aviation warrant, pursuant to the Warrant Agreement and (4) each RTP unit will separate automatically into one
share of Joby Aviation common stock, on a one-for-one basis, and one-fourth of one Joby Aviation warrant.

The Domestication Proposal, if approved, will approve a change of RTP’s jurisdiction of incorporation from the Cayman Islands to the State of
Delaware. Accordingly, while RTP is currently governed by the Cayman Islands Ci ies Act, upon the D ication, Joby Aviation will be governed
by the DGCL. We encourage shareholders to carefully consult the information set out below under “Comparison of Corporate G and
Shareholder Rights.” Additionally, we note that if the Domestication Proposal is approved, then RTP will also ask its shareholders to approve the
Organizational Documents Proposals (discussed below), which, if approved, will replace RTP’s current dum and articles of ion under the
Cayman Islands Companies Act with a new certificate of incorporation and bylaws of Joby Aviation under the DGCL. The Proposed Organizational
Documents differ in certain material respects from the Cayman Constituti D and we to carefully consult the
information set out below under “Organizational Documents Proposals,” the Cayman Constitutional Documents of RTP, attached hereto as Annex M and
the Proposed Organizational Documents of Joby Aviation, attached to this proxy statement/prospectus as Annex C and Annex D.

Reasons for the Domestication

Our board of directors believes that there are significant advantages to us that will arise as a result of a change of our domicile to Delaware. Further,
our board of directors believes that any direct benefit that the DGCL provides to a corporation also indirectly benefits its stockholders, who are the owners
of the corporation.

The board of directors of RTP believes that there are several reasons why a reincorporation in Delaware is in the best interests of RTP and its
shareholders. As explained in more detail below, these reasons can be summarized as follows:

. Prominence, Predictability, and Flexibility of Delaware Law. For many years, Delaware has followed a policy of encouraging incorporation
in its state and, in furtherance of that policy, has been a leader in
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adopting, construing, and i i ive, flexible corps laws responsive to the legal and business needs of corporations
organized under its laws. Many corporations have chosen Delaware initially as a state of incorporation or have subsequently changed
corporate domicile to Delaware. Because of Delaware’s prominence as the state of incorporation for many major corporations, both the
legislature and courts in Delaware have demonstrated the ability and a willingness to act quickly and effectively to meet changing business
needs. The DGCL is frequently revised and updated to accommodate changing legal and business needs and is more comprehensive, widely
used and interpreted than other state corporate laws. This favorable corporate and regulatory environment is attractive to businesses such as
ours.

Well-Established Principles of Corporate G There is ial judicial in the Delaware courts as to the legal principles
applicable to measures that may be taken by a corporation and to the conduct of a company’s board of directors, such as under the business
Jjudgment rule and other standards. Because the judicial system is based largely on legal precedents, the abundance of Delaware case law
provides clarity and predictability to many areas of corporate law. We believe such clarity would be advantageous to Joby Aviation, its board
of directors and management to make corporate decisions and take corporate actions with greater assurance as to the validity and
consequences of those decisions and actions. Further, investors and securities professionals are generally more familiar with Delaware
corporations, and the laws governing such corporations, increasing their level of comfort with Delaware corporations relative to other
jurisdictions. The Delaware courts have developed considerable expertise in dealing with corporate issues, and a substantial body of case law
has developed construing Delaware law and establishing public policies with respect to corporate legal affairs. Moreover, Delaware’s vast
body of law on the fiduciary duties of directors provides appropriate protection for Joby Aviation’s stockholders from possible abuses by
directors and officers.

Increased Ability to Attract and Retain Qualified Directors. Reincorporation from the Cayman Islands to Delaware is attractive to directors,
officers, and stockholders alike. Joby Aviation’s incorporation in Delaware may make Joby Aviation more attractive to future candidates for
our board of directors, because many such candidates are already familiar with Delaware corporate law from their past business experience.
To date, we have not experienced difficulty in retaining directors or officers, but directors of public companies are exposed to significant
potential liability. Thus, candidates’ familiarity and comfort with Delaware laws — especially those relating to director indemnification (as
discussed below) — draw such qualified candidates to Delaware corporations. Our board of directors therefore believes that providing the
benefits afforded directors by Delaware law will enable Joby Aviation to compete more effectively with other public companies in the
recruitment of talented and experienced directors and officers. Moreover, Delaware’s vast body of law on the fiduciary duties of directors
provides appropriate protection for our stockholders from possible abuses by directors and officers.

The frequency of claims and litigation pursued against directors and officers has greatly expanded the risks facing directors and officers of
corporations in carrying out their respective duties. The amount of time and money required to respond to such claims and to defend such litigation can be
substantial. While both Cayman and Delaware law permit a corporation to include a provision in its governing documents to reduce or eliminate the
monetary liability of directors for breaches of fiduciary duty in certain circumstances, we believe that, in general, Delaware law is more developed and
provides more guidance than Cayman law on matters regarding a company’s ability to limit director liability. As a result, we believe that the corporate
environment afforded by Delaware will enable the surviving corporation to compete more effectively with other public companies in attracting and
retaining new directors.

Expected Accounting Treatment of the Domestication

There will be no accounting effect or change in the carrying amount of the consolidated assets and liabilities of the Company as a result of the
Domestication. The business, capitalization, assets and liabilities and financial
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statements of Joby Aviation i i ing the D ication will be the same as those of RTP i i prior to the Dy

Vote Required for Approval

The approval of the Domestication Proposal requires a special resolution under Cayman Islands, being the affirmative vote of holders of at least
two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. An
abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will
not be counted towards the quorum i as we believe all d to the shareholders will be i i i , or count as.
a vote cast at the extraordinary general meeting.

The D¢ ication Proposal is iti on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition
Precedent Proposals is not approved, the Domestication Proposal will have no effect, even if approved by holders of ordinary shares.

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, as a special resolution, that the Company bede-registered in the Cayman Islands pursuant to Article 47 of the Amended and Restated
Articles of Association of the Company (as amended) and be registered by way of ion as a corporation in the State of Delaware.”

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE DOMESTICATION PROPOSAL.

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

If the Domestication Proposal is approved and the Business Combination is to be consummated, RTP will replace the Cayman Constitutional
Documents, under the Cayman Islands Companies Act, with a proposed new certificate of incorporation (the “Proposed Certificate of Incorporation™) and

proposed new bylaws (the “Proposed Bylaws” and, together with the Proposed Certificate of Incorporation, the “Proposed Organizational Documents”)
and change the name of RTP, in each case, under the DGCL.

RTP’s sharcholders are asked to consider and vote upon and to approve by special six separate ( ively, the “Organizational
Documents Proposals™) in connection with the replacement of the Cayman Constitutional Documents with the Proposed Organizational Documents. The
Organizational Documents Proposals are conditioned on the approval of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent
Proposals is not approved, the Organizational Documents Proposals will have no effect, even if approved by holders of ordinary shares.

The Proposed Organizational Documents differ materially from the Cayman Constitutional Documents. The following table sets forth a summary of
the principal changes proposed between the Existing Memorandum and the Existing Articles and the Proposed Certificate of Incorporation and Proposed
Bylaws for Joby Aviation. This summary is qualified by reference to the complete text of the Cayman Constitutional Documents of RTP, attached to this
proxy statement/prospectus as Annex M, the complete text of the Proposed Certificate of Incorporation, a copy of which is attached to this proxy
statement/prospectus as Annex C and the complete text of the Proposed Bylaws, a copy of which is attached to this proxy statement/prospectus as Annex
D. All shareholders are encouraged to read each of the Proposed Organizational Documents in its entirety for a more complete description of its terms.
Additionally, as the Cayman Constitutional Documents are governed by the Cayman Islands Companies Act and the Proposed Organizational Documents
will be governed by the DGCL, we encourage sharcholders to carefully consult the information set out under the “Comp.
and Shareholder Rights” section of this proxy statement/prospectus.

of Corporate G

The Cayman C

The Proposed C
The Cayman Constitutional Documents authorize The Proposed Organizational Documents authorize
555,000,000 shares, consisting of 500,000,000 RTP 1,500,000,000 shares, consisting of 1,400,000,000
Class A ordinary shares, 50,000,000 RTP Class B shares of Joby Aviation common stock and 100,000,000
ordinary shares and 5,000,000 preferred shares. shares of Joby Aviation preferred stock.

Authorized Shares Organizational
Documents Proposal A)

See paragraph 5 of the Existing Memorandum. See Article Fourth of the Proposed Certificate of

Incorporation.

Authorize the Board of Directors to The Cayman Constitutional Documents authorize the ~ The Proposed Organizational Documents authorize the
Issue Preferred Stock Without issuance of 5,000,000 preferred shares with such Board to issue all or any shares of preferred stock in one
kholder Consent (Organizational designation, rights and preferences as may be or more series and to fix for each such series such
Documents Proposal B) determined from time to time by RTP’s board of voting powers, full or limited, and such designations,
directors. Accordingly, RTP’s board of directors is ~ p and relative, participating, optional or other
empowered under the Cayman Constitutional special rights and such qualifications, limitations or

Documents, without shareholder approval, to issue
preferred shares with dividend, liquidation, redemption,
voting or other rights which could adversely affect the
voting power or other rights of the holders of ordinary
shares (except to the extent it may affect the ability of
RTP to carry out a conversion of RTP Class B ordinary
shares on the Closing Date, as contemplated by the
Existing Articles).

restrictions thereof, as the Board may determine.
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Classified Board (Organizational
Documents Proposal C)

Exclusive Forum (Organizational
Documents Proposal D)

Takeovers by Interested Stockholders
(Organizational Documents Proposal E)

Corporate Name (Organizational
Documents Proposal F)

Perpetual Existence (Organizational
Documents Proposal F)

The Cayman C

The Proposed O

See paragraph 3 of the Existing Memorandum and
Articles 3 and 17 of the Existing Articles.

The Cayman Constitutional Documents provide that
RTP board of directors shall be composed of one class.

See Article 29 of the Existing Articles.

The Cayman Constitutional Documents do not contain a
provision adopting an exclusive forum for certain
shareholder litigation

See Article Fifth, subsection (B) of the Proposed
Certificate of Incorporation.

The Proposed Organizational Documents provide that
the Board be divided into three classes with only one
class of directors being elected in each year and each
class serving a three-year term.
See Article Seventh of the Proposed Certificate of
Incorporation.

The Proposed Organizational Documents adopt
Delaware as the exclusive forum for certain stockholder
litigation.

See Article Twelfih of the Proposed Certificate of
Incorporation.

The Cayman Constitutional Documents do not provide The Proposed Organizational Documents will have Joby

restrictions on takeovers of RTP by a related
shareholder following a business combination.

The Cayman Constitutional Documents provide that the
name of the company is “Reinvent Technology
Partners”

See paragraph 1 of the Existing Memorandum.

The Cayman Constitutional Documents provide that if

Aviation elect not to be governed by Section 203 of the
DGCL relating to takeovers by interested stockholders
but will provide other similar restrictions regarding
takeovers by interested stockholders.

See Article Tenth of the Proposed Certificate of
Incorporation.

The Proposed Organizational Documents provide that
the name of the corporation will be “Joby Aviation,
Inc.”

See Article First of the Proposed Certificate of
Incorporation.

The Proposed Organizational Documents do not include

RTP does not a business ion (as
defined in the Cayman Constitutional Documents) by
September 21, 2022 (or December 21, 2022 if RTP has
executed a letter of intent, agreement in principle or
definitive agreement for an initial business combination
within 24 months from the closing of the initial public
offering but has not completed the initial business
combination within such 24-month period or, if such
date is extended at a duly called extraordinary general
meeting, such later date), RTP will cease all operations
except for the purposes of winding up and will redeem
the public shares and liquidate RTP’s trust account.
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The Proposed O

Default rule under the DGCL.

The Cayman C

See Article 49 of the Cayman Constitutional
Documents.
The Cayman Constitutional Documents include various The Proposed Organizational Documents do not include
provisions related to RTP’s status as a blank check such provisions related to RTP’s status as a blank check
company prior to the consummation of a business company, which no longer will apply upon
combination. consummation of the Merger, as RTP will cease to be a
blank check company at such time

Provisions Related to Status as Blank
Check Company (Organizational
Documents Proposal F)

See Article 49 of the Cayman Constitutional
Documents.

The Proposed Organizational Documents contain
certain provisions prohibiting any non-U.S. citizens
from owning and/or controlling more than 25% of the
voting power of Joby Aviation common stock

The Cayman Constitutional Documents do not impose a
limit on the voting power of the outstanding capital
stock of RTP.

Provisions Related to Limitation on
Non-U.S. Citizen Voting Power
(Organizational Documents Proposal F)

See Sections 8.2 ~ 8.4 of the Proposed Bylaws.

Resolution
The full text of the resolution to be passed is as follows:
“RESOLVED, as a special resolution, that the Cayman Constitutional Documents currently in effect be amended and restated by the deletion in

their entirety and the substitution in their place of the Proposed Certificate of Incorporation and Proposed Bylaws (copies of which are attached to the
proxy statement/prospectus as Annex C and Annex D, respectively), with such principal changes as described in Organizational Documents Proposals A-F,

and that the name of the Company be changed to Joby Aviation, Inc.”
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ORGANIZATIONAL DOCUMENTS PROPOSAL A — APPROVAL OF AUTHORIZATION OF CHANGE TO AUTHORIZED CAPITAL
STOCK, AS SET FORTH IN THE PROPOSED ORGANIZATIONAL DOCUMENTS

Overview

RTP is asking its shareholders to authorize the change in the authorized share capital of RTP from (i) 500,000,000 RTP Class A ordinary shares,
50,000,000 RTP Class B ordinary shares and 5,000,000 preferred shares, par value $0.0001 per share, of RTP (the “RTP Preferred Shares™) to (ii)
1,400,000,000 shares of Joby Aviation common stock and 100,000,000 shares of Joby Aviation preferred stock.

As of the date of this proxy statement/prospectus, there are (i) 69,000,000 RTP Class A ordinary sha ued and outstanding, (ii) 17,250,000 RTP
Class B ordinary shares issued and outstanding and (iii) no RTP Preferred Shares issued and outstanding. In addition, as of the date of this proxy

there is an of (x) 17,250,000 public warrants and 11,533,333 private placement warrants of RTP, in each case, issued and
outstanding. Subject to the terms and conditions of the Warrant Agreement, each RTP warrant will automatically be converted into one Joby Aviation
warrant upon the Domestication, which will be exercisable for one share of Joby Aviation common stock at an exercise price of $11.50 per share.
Pursuant to the Warrant Agreement (as amended by the Warrant Amendment if the Warrant Amendment Proposal is approved by holders of at least 50%
of the outstanding Public Warrants and the Sponsor (as the holder of all of the private placement warrants)), the Joby Aviation warrants are exercisable
commencing on the date that is 30 days after the Closing.

Pursuant to the Merger Agreement, Joby Aviation will issue or, as applicable, reserve for issuance in respect of Joby Awards outstanding as of
immediately prior to the Closing that will be converted into awards based on Joby Aviation common stock, an aggregate of 519,349,440 shares of Joby
Aviation common stock to Joby Stockholders, and pursuant to the PIPE Investment, Joby Aviation will issue 83,500,000 shares of Joby Aviation common
stock to the PIPE Investors.

In order to ensure that Joby Aviation has sufficient authorized capital for future issuances, RTP’s board of directors has approved, subject to
stockholder approval, that the Proposed Organizational Documents of Joby Aviation change the authorized capital stock of RTP from (i) 500,000,000 RTP
Class A ordinary shares, 50,000,000 RTP Class B ordinary shares and 5,000,000 RTP Preferred Shares to (ii) 1,400,000,000 shares of Joby Aviation
common stock and 100,000,000 shares of Joby Aviation preferred stock.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of Joby Aviation, copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in
their entirety for a more complete description of their terms.

Reasons for the Amendments

The principal purpose of this proposal is to provide for an authorized capital structure of Joby Aviation that will enable it to continue as an operating
company governed by the DGCL. Our board of directors believes that it is important for us to have available for issuance a number of authorized shares of
common stock and preferred stock sufficient to support our growth and to provide flexibility for future corporate needs.

Vote Required for Approval

The approval of Organizational Documents Proposal A requires a special resolution under Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thercon and who vote at the extraordinary
general meeting. At ions and broker tes, while idered present for the purposes of establishing a quorum, will not count as votes
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cast at the extraordinary general meeting. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the
extraordinary general meeting. A broker non-vote will not be counted towards the quorum requirement, as we believe all proposals presented to the
will be i i i , or count as a vote cast at the extraordinary general meeting.

Organizational Documents Proposal A is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if cach of the
Condition Precedent Approvals is not approved, the Organizational Documents Proposal A will have no effect, even if approved by holders of ordinary
shares.

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL A.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to that vote for the prop . In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL B — APPROVAL OF PROPOSAL REGARDING ISSUANCE OF PREFERRED STOCK
OF JOBY AVIATION AT THE BOARD OF DIRECTORS’ SOLE DISCRETION, AS SET FORTH IN THE PROPOSED ORGANIZATIONAL
DOCUME!

Overview

RTP is asking its shareholders to authorize the board of directors of Joby Aviation to issue any or all shares of Joby Aviation preferred stock in one
or more classes or series, with such terms and conditions as may be expressly determined by Joby Aviation’s board of directors and as may be permitted
by the DGCL.

If Organizational Documents Proposal A is approved, the number of authorized shares of preferred stock of Joby Aviation will be 100,000,000
shares. Approval of this Organizational Documents Proposal B will allow for issuance of any or all of these shares of preferred stock from time to time at
the discretion of the board of directors, as may be permitted by the DGCL, and without further stockholder action. The shares of preferred stock would be
issuable for any proper corporate purpose, including, among other things, future isiti capital raising i isting of equity or
convertible debt, stock dividends or issuances under current and any future stock incentive plans, pursuant to which we may provide equity incentives to
employees, officers and directors, and in certain instances may be used as an antitakeover defense.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of Joby Aviation, copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in
their entirety for a more complete description of their terms.

Reasons for the Amendments

Our board of directors believes that these additional shares will provide us with needed flexibility to issue shares in the future in a timely manner and
under circumstances we consider favorable without incurring the risk, delay and potential expense incident to obtaining stockholder approval for a
particular issuance.

Authorized but unissued preferred stock may enable the board of directors to render it more difficult or to discourage an attempt to obtain control of
Joby Aviation and thereby protect continuity of or entrench its management, which may adversely affect the market price of Joby Aviation and its
securities. If, in the due exercise of its fiduciary obligations, for example, the board of directors was to determine that a takeover proposal was not in the
best interests of Joby Aviation, such preferred stock could be issued by the board of directors without stockholder approval in one or more private
placements or other transactions that might prevent or render more difficult or make more costly the letion of any takeover ion by
diluting voting or other rights of the proposed acquirer or insurgent stockholder group, by creating a substantial voting bloc in institutional or other hands
that might support the position of the board of directors, by effecting an acquisition that might complicate or preclude the takeover, or otherwise. Allowing
Joby Aviation’s board of directors to issue the authorized preferred stock on its own volition will enable Joby Aviation to have the flexibility to issue such
preferred stock in the future for financing its business, for acquiring other businesses, for forming strategic partnerships and alliances and for stock
dividends and stock splits. Joby Aviation currently has no such plans, proposals, or arrangements, written or otherwise, to issue any of the additional
authorized stock for such purposes.

Vote Required for Approval

The approval of Organizational Documents Proposal B requires a special resolution under Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting. Abstentions and broker tes, while considered present for the purposes of establishing a quorum, will not count as votes
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cast at the extraordinary general meeting. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the
extraordinary general meeting. A broker non-vote will not be counted towards the quorum requirement, as we believe all proposals presented to the
will be i i i , or count as a vote cast at the extraordinary general meeting.

Organizational Documents Proposal B is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the
Condition Precedent Proposals is not approved, the Organizational Documents Proposal B will have no effect, even if approved by holders of ordinary
shares.

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL B.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to that vote for the prop . In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL C — APPROVAL OF PROPOSAL REGARDING ESTABLISHMENT OF A CLASSIFIED
BOARD OF DIRECTORS

Overview

RTP is asking its shareholders to provide that Joby Aviation’s board of directors be divided into three classes with only one class of directors being
elected in each year and each class serving a three-year term.

Assuming the BCA Proposal and the Domestication Proposal are approved, our shareholders are also being asked to approve Organizational
Documents Proposal C, which is, in the judgment of our board of directors, necessary to adequately address the needs of Joby Aviation after the Business
Combination.

If Organizational Documents Proposal C is approved, Joby Aviation’s board of directors would reclassify. The term of office of the Class I directors
will expire at the first annual meeting of stockholders following the initial classification of the board of directors and Class I directors will be elected for a
full term of three years. At the second annual meeting of ing such initial i ion, the term of office of the Class II directors will
expire and Class II directors will be elected for a full term of three years. At the third annual meeting of stockholders following such initial classification,
the term of office of the Class III directors will expire and Class III directors will be elected for a full term of three years. At each succeeding annual
meeting of stockholders, directors will be elected for a full term of three years to succeed the directors of the class whose terms expire at such annual
meeting.

Subject to any limitations imposed by applicable law and subject to the special rights of the holders of any series of preferred stock to elect directors,
any vacancy occurring in Joby Aviation for any reason, and any newly created directorship resulting from any increase in the authorized number of
directors, will, unless (a) Joby Aviation’s board of directors determines by resolution that any such vacancies or newly created directorships shall be filled
by the stockholders or (b) as otherwise provided by law, be filled only by the affirmative vote of a majority of the directors then in office, even if less than
a quorum, or by a sole remaining director, and not by the stockholders.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of Joby Aviation, copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in
their entirety for a more complete description of their terms.

Reasons for the Amendments

Our board of directors believes that a classified board of directors is in the best interest of Joby Aviation because it is designed to assure the
continuity and stability of Joby Aviation’s leadership and policies by ensuring that at any given time a majority of the directors will have prior experience
with Joby Aviation and, therefore, will be familiar with our business and operations. Our board of directors also believes that this classification will assist
Joby Aviation in protecting the interests of our stockholders in the event of an unsolicited offer for Joby Aviation by encouraging any potential acquirer to
negotiate directly with Joby Aviation’s board of directors.

This proposal may increase the amount of time required for a takeover bidder to obtain control of Joby Aviation without the cooperation of Joby
Aviation’s board of directors, even if the takeover bidder were to acquire a majority of the voting power of Joby Aviation’s outstanding voting stock.
Without the ability to obtain immediate control of Joby Aviation’s board of directors, a takeover bidder will not be able to take action to remove other
impediments to its acquisition of Joby Aviation. Thus, this amendment could discourage certain takeover attempts, perhaps including some takeovers that
stockholders may feel would be in their best interests. Further, this amendment will make it more difficult for stockholders to change the majority
composition of Joby Aviation’s board of directors, even if the stockholders believe such a change would be desirable. Because of the additional time
required to change the control of Joby Aviation’s board of directors, this amendment could be viewed as tending to perpetuate present management.
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Although this proposal could make it more difficult for a hostile bidder to acquire control over Joby Aviation, our board of directors believes that by
forcing potential bidders to negotiate with Joby Aviation’s board of directors for a change of control transaction, Joby Aviation’s board of directors will be
better able to maximize stockholder value in any change of control transaction.

Our board of directors is not aware of any present or threatened third-party plans to gain control of Joby Aviation, and this proposal is not being
recommended in response to any such plan or threat. Rather, our board of directors is recommending this proposal as part of its review of Joby Aviation’s
key governance mechanisms in connection with the Business Combination and to as in assuring fair and equitable treatment for all of Joby Aviation’s
stockholders in hostile takeover situations. The RTP board of directors has no present intention of soliciting a stockholder vote on any other proposals
relating to a possible takeover of Joby Aviation.

Vote Required for Approval

The approval of Organizational Documents Proposal C requires a special resolution under Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thercon and who vote at the extraordinary

general meeting. A ions and broker tes, while considered present for the purposes of establishing a quorum, will not count as votes cast at the
extraordinary general meeting. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general
meeting. A broker non-vote will not be counted towards the quorum requirement, as we believe all proposals p d to the ders will be

considered non-discretionary, or count as a vote cast at the extraordinary general meeting.

Organizational Documents Proposal C is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the
Condition Precedent Proposals is not approved, the Organizational Documents Proposal C will have no effect, even if approved by holders of ordinary
shares.

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMM
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL C.

THAT RTP SHAREHOLDERS VOTE “FOR” THE

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to that sharcholders vote for the In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and Executive
Officers in the Business Combination™ for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL D — APPROVAL OF PROPOSAL
REGARDING ADOPTION OF DELAWARE AS THE EXCLUSIVE FORUM
FOR CERTAIN STOCKHOLDER LITIGATION

Overview
RTP is asking its shareholders to authorize the adoption of Delaware as the exclusive forum for certain stockholder litigation.
Assuming the BCA Proposal and the Domestication Proposal are approved, our shareholders are also being asked to approve Organizational

Documents Proposal D, which is, in the judgment of our board of directors, necessary to adequately address the needs of Joby Aviation after the Business
Combination.

If Organizational Documents Proposal D is approved, the Court of Chancery for the State of Delaware (the “Court of Chancery™) will be the sole and
exclusive forum (or, in the event that the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware or other state
courts of the State of Delaware) for any stockholder (including a beneficial owner) to bring (i) any derivative action, suit or proceeding brought on Joby
Aviation’s behalf, (ii) any action, suit or proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer or stockholder of Joby
Aviation to Joby Aviation or Joby Aviation’s stockholders, (iii) any action, suit or proceeding arising pursuant to any provision of the DGCL or the
Proposed Certificate of Incorporation or the Proposed Bylaws (as cither may be amended from time to time), (iv) any action, suit or proceeding as to which
the DGCL confers jurisdiction on the Court of Chancery, or (v) any action, suit or proceeding asserting a claim against Joby Aviation or any current or
former director, officer or stockholder governed by the internal affairs doctrine. Notwithstanding the foregoing, the Proposed Certificate of Incorporation
will provide that the exclusive forum provision will not apply to suits brought to enforce a duty or liability created by the Securities Act or the Exchange
Act or any other claim for which the federal courts have exclusive jurisdiction. Section 22 of the Securities Act creates concurrent jurisdiction for federal
and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. Similarly,
Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or
the rules and regulations thereunder.

If any action the subject matter of which is within the scope of the foregoing is filed in a court other than a court located within the State of Delaware
(a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the personal jurisdiction of the state and
federal courts located within the State of Delaware in connection with any action brought in any such court to enforce the provisions related to exclusive
forum described above (an “Enforcement Action™) and (ii) having service of process made upon such kholder in any such Action by
service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of Joby Aviation, copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in
their entirety for a more complete description of their terms.

Reasons for the Amendments

Adopting Delaware as the exclusive forum for certain stockholder litigation is intended to assist Joby Aviation in avoiding multiple lawsuits in
multiple jurisdictions regarding the same matter. The ability to require such claims to be brought in a single forum will help to assure consistent
consideration of the issues, the application of a relatively known body of case law and level of expertise and should promote efficiency and cost-savings in
the resolutions of such claims. Our board of directors believes that the Delaware courts are best suited to address disputes involving such matters given that
after the Domestication, Joby Aviation will be incorporated in Delaware. Delaware law generally applies to such matters and the Delaware courts have a
reputation for
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expertise in corporate law matters. Delaware offers a specialized Court of Chancery to address corporate law matters, with streamlined procedures and
processes, which help provide relatively quick decisions. This accelerated schedule can minimize the time, cost and uncertainty of litigation for all parties.
The Court of Chancery has developed considerable expertise with respect to corporate law issues, as well as a substantial and influential body of case law
construing Delaware’s corporate law and long-standing precedent regarding corporate governance. This provides stockholders and the post-combination
company with more predictability regarding the outcome of intra- corporate disputes. In the event the Court of Chancery does not have jurisdiction, the
other state courts located in Delaware would be the most appropriate forums because these courts have more expertise on matters of Delaware law
compared to other jurisdictions; provided that these exclusive forum provisions will not apply to suits brought to enforce any liability or duty created by the
Securities Act or the Exchange Act, or to any claim for which the federal courts have exclusive jurisdiction.
Adopting U.S. federal district courts as the exclusive forum for resol of any laint asserting a cause of action arising under the Securities
Act is intended to assist the Company in resolving such disputes in a consistent manner with greater uniformity of procedures and precedents. The ability to
require such claims to be brought within a single judicial system will help to assure consistent consideration of the issues, encourage consistent application
of a relatively known body of case law and perceived level of expertise. Our board of directors believes that the U.S. federal district courts are best suited
to address disputes involving actions arising under the Securities Act given that the Securities Act is p by the federal government. This provides
ders and the post bination company with more predictability regarding the outcome of disputes arising under the Securities Act.

In addition, this amendment would promote judicial faimess and avoid conflicting results, as well as make the post-combination company’s defense
licable claims less disruptive and more ically feasible, principally by avoiding duplicative discovery.

of

Vote Required for Approval

The approval of Organizational Documents Proposal D requires a special resolution under Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A
broker non-vote will not be counted towards the quorum requirement, as we believe all d to the 1 will be i non-
discretionary, or count as a vote cast at the extraordinary general meeting.

Organizational Documents Proposal D is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the
Condition Precedent Proposals is not approved, the Organizational Documents Proposal D will have no effect, even if approved by holders of ordinary
shares.

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL D.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to d that st Iders vote for the proposals. In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a sharcholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL E — APPROVAL OF PROPOSAL REGARDING THE ELECTION NOT TO BE
GOVERNED BY SECTION 203 OF THE DGCL AND, INSTEAD, BE GOVERNED BY A PROVISION SUBSTANTIALLY SIMILAR TO
SECTION 203 OF THE DGCL

Overview

RTP is asking its shareholders to authorize the election not to be governed by Section 203 of the DGCL and, instead, be governed by a provision
substantially similar to Section 203 of the DGCL.

Assuming the BCA Proposal and the Domestication Proposal are approved, our shareholders are also being asked to approve Organizational
Documents Proposal E, which is, in the judgment of our board of directors, necessary to adequately address the needs of Joby Aviation after the Business
Combination.

If Organizational Documents Proposal E is approved, the Proposed Organizational Documents will cause Joby Aviation to not to be governed by

Section 203 of the DGCL and, instead, include a provision in the Proposed Certificate of Incorporation that is substantially similar to Section 203 of the
DGCL.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of Joby Aviation, copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in
their entirety for a more complete description of their terms.

Reasons for the Amendments

Our board of directors intends to shield stockholders from the coerciveness of front-end loaded two- tier offers by preventing the offeror from
effecting the second step of the offer unless the target’s board of directors approves such transaction.

Joby Aviation will not be subject to Section 203 of the DGCL, an anti-takeover law. Section 203 is a default provision of the DGCL that prohibits a
publicly held Delaware corporation from engaging in a business combination, such as a merger, with “interested stockholders™ (a person or group owning
15% or more of the corporation’s voting stock) for three years following the date that a person becomes an interested stockholder, unless: (i) before such
stockholder becomes an “interested stockholder,” the board of directors approves the Business Combination or the transaction that resulted in the
stockholder b ing an i kholder; (ii) upon ion of the ion which resulted in the stockholder becoming an interested

the i d stockholder owned at least 85% of the outstanding voting stock of the corporation at the time of the transaction (excluding stock
owned by certain persons); or (iii) at the time or after the stockholder became an interested stockholder, the board of directors and at least two-thirds of the
disinterested outstanding voting stock of the corporation approves the transaction. While Section 203 is the default provision under the DGCL, the DGCL
allows companies to opt out of Section 203 of the DGCL by including a provision in their certificate of incorporation expressly electing not to be governed
by Section 203 of the DGCL.

Our board of directors has elected to opt out of Section 203, but the board of directors believes that it is in the best interests of stockholders to have
protections similar to those afforded by Section 203. These provisions will encourage any potential acquiror to negotiate with the board of directors and
therefore provides an opportunity to possibly obtain a higher purchase price than would otherwise be offered in connection with a proposed acquisition of
Joby Aviation. Such provisions may make it more difficult for an acquirer to consummate certain types of unfriendly or hostile corporate takeovers or
other transactions involving Joby Aviation that have not been approved by the board of directors. The board of directors believes that while such
provisions will provide some measure of ion against an i tockholder that is ing a two-tiered transaction structure that is unduly
coercive, it would not ultimately prevent a potential takeover that enjoys the support of stockholders and will also help to prevent a third party from
acquiring “creeping control” of Joby Aviation without paying a fair premium to all stockholders.
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Vote Required for Approval

The approval of Organizational Documents Proposal E requires a special resolution under Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A
broker non-vote will not be counted towards the quorum requirement, as we believe all proposals | d to the shareholders will be considered non-
discretionary, or count as a vote cast at the extraordinary general meeting.

Organizational Documents Proposal E is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the
Condition Precedent Proposals is not approved, the Organizational Documents Proposal E will have no effect, even if approved by holders of ordinary
shares.

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL E.

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to d that st Iders vote for the proposals. In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a sharcholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and Executive
Officers in the Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL F — APPROVAL OF OTHER CHANGES IN CONNECTION WITH ADOPTION OF THE
PROPOSED ORGANIZATIONAL DOCUMENTS

Overview

RTP is asking its shareholders to authorize all other changes in ion with the of Cayman C ituti D with the
Proposed Certificate of Incorporation and Proposed Bylaws in connection with the consummation of the Business Combination (copies of which are
attached to this proxy statement/prospectus as Annex C and Annex D, respectively), including (1) changing the corporate name from “Reinvent
Technology Partners” to “Joby Aviation, Inc.,” (2) making Joby Aviation's corporate existence perpetual, (3) removing certain provisions related to RTPs
status as a blank check company that will no longer be applicable upon ion of the Business Comt and (4) imposing a certain limit on the
voting power of Joby Aviation capital stock owned by non-U.S. citizens, all of which RTP’s board of directors believes is necessary to adequately address
the needs of Joby Aviation after the Business Combination.

Assuming the BCA Proposal and the Domestication Proposal are approved, our shareholders are also being asked to approve Organizational
Documents Proposal F, which is, in the judgment of our board of directors, necessary to adequately address the needs of Joby Aviation after the Business
Combination.

The Proposed Organizational Documents will not contain provisions related to a blank check company (including those related to operation of the
trust account, winding up of RTP’s operations should RTP not complete a business combination by a specified date, and other such blank check-specific
provisions as are present in the Cayman Constitutional D ) because ing the ion of the Merger, Joby Aviation will not be a blank
check company.

In addition, the Proposed Organizational Documents will contain certain provisi i with the i of Subtitle VII of Title 49 of
the United Stated Code, as amended (the “Federal Aviation Act”), prohibiting any person or entity who is not a “citizen of the United States” (as defined
in Section 40102(a)(15) of the Federal Aviation Act and administrative interpretations issued by the DOT, its predecessors and successors, from time to
time), including any agent, trustee or representative (a “Non-Citizen”) from owning and/or controlling more than 25% of the voting power of Joby capital
stock as it may be adjusted from time to time through amendment of the Federal Aviation Act or otherwise (the “Permitted Percentage”). Under the
Proposed Organizational Documents, Joby Aviation or any d ted transfer agent shall maintain a separate stock record (the “Foreign Stock Record”)
for registered Joby Aviation common stock known to Joby Aviation to be owned and/or controlled by Non-Citizens. In the event that Joby determines that
the Joby Aviation common stock registered on the Foreign Stock Record exceeds the Permitted Percentage, sufficient shares shall be removed from the
Foreign Stock Record in reverse chronological order based upon the date of registration therein so that the number of shares entered does not exceed the
Permitted Percentage; provided, that upon the vesting of any Sponsor Shares pursuant to the Sponsor Agreement, such Sponsor Shares held by the
Sponsor shall be deemed registered on the Foreign Stock Record as of the date of the Merger and before the registration of any Joby Aviation capital stock
held by any other Non-Citizen. If Non-Citizens at any time own and/or control in excess of the Permitted Percentage, the voting rights of the shares of
Joby Aviation common stock in excess and not registered on the Foreign Stock Record will be automatically suspended until the earlier of (i) the transfer
of such shares to a person or entity who is not a Non-Citizen or (ii) the registration of such shares on the Foreign Stock Record.

Approval of each of the Organizational Documents Proposals, assuming approval of each of the other Condition Precedent Proposals, will result,
1 D

upon the Domestication, in the 1 of the Cayman C with Joby Aviation’s Proposed Organizational
Documents. While certain material changcs between the Cayman Constitutional Documents and the Proposed Organizational Documents have been
unbundled into distinct izati proposals or otherwise identified in this Organizational Documents Proposal F, there are other

differences between the Cayman Constitutional Documents and Proposed
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Organizational Documents (arising from, among other things, differences between the Cayman Islands Companies Act and the DGCL and the typical
form of organizational documents under each such body of law) that will be approved (subject to the approval of the aforementioned related proposals and
consummation of the Business C ination) if our approve this Organizati D Proposal F. i . we

shareholders to carefully review the terms of the Proposed Organizational Documents of Joby Aviation, attached hereto as Annex C and Annex D as well
as the information provided in the “Comparison of Corporate Governance and Shareholder Rights’ section of this proxy statement/prospectus.

Reasons for the Amendments
Corporate Name

Our board of directors believes that changing the post-business combination corporate name from “Reinvent Technology Partners” to “Joby
Aviation, Inc.” is desirable to reflect the Business Combination with Joby and to clearly identify Joby Aviation as the publicly traded entity.

Perpetual Existence

Our board of directors believes that making Joby Aviation’s corporate existence perpetual is desirable to reflect the Business Combination.
Additionally, perpetual existence is the usual period of existence for public corporations, and our board of directors believes that it is the most appropriate
period for Joby Aviation following the Business Combination.

Provisions Related to Status as Blank Check Company

The elimination of certain provisions related to RTP’s status as a blank check company is desirable because these provisions will serve no purpose
following the Business Combination. For example, the Proposed Organizational Documents do not include the requirement to dissolve Joby Aviation and
allows it to continue as a corporate entity with perpetual existence following consummation of the Business Combination. Perpetual existence is the usual
period of existence for public corporations, and RTP’s board of directors believes it is the most appropriate period for Joby Aviation following the
Business Combination. In addition, certain other provisions in RTP’s current certificate require that proceeds from RTP’s initial public offering be held in
the trust account until a business combination or liquidation of RTP has occurred. These provisions cease to apply once the Business Combination is
consummated and are therefore not included in the Proposed Organizational Documents.

Provisions Related to Limitation on Non-U.S. Citizen Voting Power

Joby Aviation intends to pursue an air carrier certificate issued by the FAA with Part 135 operations specifications together with accompanying
economic authority from the DOT to further business operations. Remaining a “citizen of the United States” as defined in Section 40102(a)(15) of the
Federal Aviation Act is a key requirement of FAA operating and DOT economic authority. Our board of directors believes that including the provisions
related to limitation on Non-U.S. citizen voting power in the Proposed Organizational Documents is necessary to ensure compliance with such
requirements.

Vote Required for Approval

The approval of Organizational Documents Proposal F requires a special resolution under Cayman Islands Companies Act, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting. An abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A
broker non-vote will not be counted towards the quorum requirement, as we believe all to the will be i
nondiscretionary, or count as a vote cast at the extraordinary general meeting.
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Organizati D Proposal F is ditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the
Condition Precedent Proposals is not approved, the Organizational Documents Proposal F will have no effect, even if approved by holders of ordinary
shares.

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL F.

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

Overview

RTP is asking holders of its Class B ordinary shares to consider and vote upon a proposal, assuming the BCA Proposal, the Domestication Proposal
and the Organizational Documents Proposals are approved, to elect eight directors who, upon consummation of the Business Combination, will be the
directors of Joby Aviation (“Director Election Proposal”).

Nominees
As contemplated by the Merger Agreement, the Board of Joby Aviation following the Business Combination will consist of eight directors:

@) one of whom will be Reid Hoffman and will thereafter be designated, nominated and elected as contemplated by the Proposed Organizational
Documents and the Sponsor Agreement; and

(ii) seven of whom has been designated by Joby who will initially be JoeBen Bevirt, Aicha Evans, Halimah DeLaine Prado, James Kuffner,
Dipender Saluja, Paul Sciarra and Laura Wright, and will thereafter be designated, nominated and elected as contemplated by the Proposed
Organizational Documents.

Accordingly, our board of directors has nominated each of JoeBen Bevirt, Aicha Evans, Halimah DeLaine Prado, Reid Hoffman, James Kuffner,
Dipender Saluja, Paul Sciarra, , and Laura Wright to serve as our directors upon the ion of the Business Combination, with Paul Sciarra to serve
as the Chairperson of the board of directors, in each case, in accordance with the terms and subject to the conditions of the Proposed Organizational
Documents. For more information on the experience of cach of these director nominees, please see the section titled “Management of Joby Aviation
Following the Business Combination” of this proxy statement/prospectus.

Under the Proposed Organizational Documents, we expect to have a classified board of directors following the Business Combination, with two
directors in Class I (expected to be James Kuffner and Dipender Saluja), three directors in Class II (expected to be Halimah DeLaine Prado, Paul Sciarra
and Laura Wright) and three directors in Class III (expected to be JoeBen Bevirt, Aicha Evans and Reid Hoffman).

Vote Required for Approval

The approval of the Director Election Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. Under the terms of
the Cayman Constitutional Documents, only the holders of the RTP Class B ordinary shares are entitled to vote on the election of directors to our board of
directors. Pursuant to the Sponsor Support Agreement, the Sponsor and RTP’s independent directors, as holders of all of the RTP Class B ordinary shares,
agreed to vote in favor of the Merger t and the i thereby. Therefore, the Director Election Proposal is expected to be
approved by the Sponsor and RTP’s independent directors at the extraordinary general meeting. An abstention will be counted towards the quorum
requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will not be counted towards the quorum requirement,
as we believe all to the will be idered iscretionary, or count as a vote cast at the extraordinary general meeting.

The Director Election Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition
Precedent Proposals is not approved, the Director Election Proposal will have no effect, even if approved by holders of ordinary shares.
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Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, as an ordinary resolution, that the persons named below be elected to serve on Joby Aviation’s Board upon the consummation of the
Business Combination.”

Name of Director

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE DIRECTOR ELECTION PROPOSAL.

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

Overview

RTP is asking its sharcholders to consider and vote upon a proposal to approve by ordinary resolution, assuming the BCA Proposal, the
Domestication Proposal, the Organizational Documents Proposals and the Director Election Proposal are approved, for the purposes of complying with the
applicable provisions of Section 312.03 of the NYSE’s Listed Company Manual, the issuance of shares of Joby Aviation common stock to (a) the PIPE
Investors, including the Sponsor Related PIPE Investors and the Joby PIPE Investors, pursuant to the PIPE Investment and (b) shares of Joby Aviation
common stock to the Joby Stockholders (including the holder of the Uber Note) pursuant to the Merger Agreement (the “Stock Issuance Proposal”).

Reasons for the Approval for Purposes of NYSE Listing Rule 312.03

Pursuant to Section 312.03(c) of the NYSE’s Listed Company Manual, shareholder approval is required prior to the issuance of common stock, or of
securities convertible into or exercisable for common stock, in any transaction or series of related transactions if: (1) the common stock has, or will have
upon issuance, voting power equal to or in excess of 20 percent of the voting power outstanding before the issuance of such stock or of securities
convertible into or exercisable for common stock or (2) the number of shares of common stock to be issued is, or will be upon issuance, equal to or in
excess of 20 percent of the number of shares of common stock outstanding before the issuance of the common stock or of securities convertible into or
exercisable for common stock. Additionally, under Section 312.03(d) of the NYSE’s Listed Company Manual, sharcholder approval is required prior to
the issuance of securities when the issuance or potential issuance will result in a change of control of the registrant. Upon the consummation of the Merger,
RTP expects to issue an estimated 647,628,779 shares of Joby Aviation common stock in connection with the Business Combination and the PIPE

Investment. For further details, see “BCA Proposal — The Merger (— Consi — te Merger Considerati

Accordingly, the aggregate number of shares of Joby Aviation common stock that RTP will issue in connection with the Business Combination and
the PIPE Investment will exceed 20% of both the voting power and the shares of Joby Aviation common stock outstanding before such issuance and may
result in a change of control of the registrant under Section 312.03(d) of the NYSE’s Listed Company Manual, and for these reasons, RTP is seeking the
approval of RTP shareholders for the issuance of shares of Joby Aviation common stock pursuant in connection with the Business Combination and the
PIPE Investment.

Additionally, pursuant to Section 312.03(b) of the NYSE’s Listed Company Manual, shareholder approval is required prior to the issuance of
common stock, or of securities convertible into or exercisable for common stock, in any transaction or series of related transactions, to (1) a director,
officer or substantial security holder of the company (each a “Related Party™), (2) a subsidiary, affiliate or other closely related person of a Related Party
or (3) any company or entity in which a Related Party has a substantial direct or indirect interest, in each case, if the number of shares of common stock to
be issued, or if the number of shares of common stock into which the securities may be convertible or exercisable, exceeds either one percent of the
number of shares of common stock or one percent of the voting power outstanding before the issuance. In connection with the PIPE Investment, the
Sponsor Related PIPE Investors, Reinvent Technology SPV 1 LLC and Reinvent Capital Fund LP, in which each of Mr. Hoffman, Mr. Pincus,

Mr. Thompson and Mr. Cohen has an economic interest, are expected to be issued 11,500,000 shares of Joby Aviation common stock, respectively.

Accordingly, the aggregate number of shares of Joby Aviation common stock that RTP will issue to a Related Party in the PIPE Investment may
exceed 1% of the shares of Joby Aviation common stock outstanding before such issuance, and for this reason, RTP is secking the approval of RTP
shareholders for the issuance of shares of Joby Aviation common stock pursuant in connection with the PIPE Investment.

In the event that this proposal is not approved by RTP shareholders, the Business C: ination cannot be In the event that this
proposal is approved by RTP shareholders, but the Merger Agreement is
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terminated (without the Business Combination being consummated) prior to the issuance of shares of Joby Aviation common stock pursuant to the Merger
Agreement or the PIPE Investment, such shares of Joby Aviation common stock will not be issued.

Vote Required for Approval

The approval of the Stock Issuance Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. An abstention will be
counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will not be counted
towards the quorum requirement, as we believe all Is p d to the st Iders will be i discreti , Or count as a vote cast at
the extraordinary general meeting.

The Stock Issuance Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition
Precedent Proposals is not approved, the Stock Issuance Proposal will have no effect, even if approved by holders of ordinary shares.

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, as an ordinary resolution, that, for the purposes of complying with the applicable provisions of Section 312.03 of the NYSE’s Listed
Company Manual, the issuance of shares of Joby Aviation common stock pursuant to the Merger Agreement and the PIPE Investment, including to Joby
Stockholders (including the holder of the Uber Note) and the PIPE Investors be approved in all respects.”

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE STOCK ISSUANCE PROPOSAL.

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

Overview

RTP is asking its shareholders to approve by ordinary resolution the Joby Aviation, Inc. 2021 Incentive Award Plan (the “2021 Plan”) and the
material terms thereunder. The RTP board of directors approved the 2021 Plan, prior to the RTP extraordinary general meeting, subject to shareholder
approval at the RTP extraordinary general meeting. The 2021 Plan will become effective as of the date immediately prior to the Closing, subject to
approval by the RTP shareholders.

The 2021 Plan is described in more detail below. A copy of the 2021 Plan is attached to this proxy statement/prospectus as Annex F.

The 2021 Plan

The principal purpose of the 2021 Plan is to attract, retain and motivate selected employees, consultants and directors through the granting of stock-
based ion awards and cash-based performance bonus awards. Equity awards and equity-linked compensatory opportunities are intended to
motivate high levels of performance and align the interests of directors, employees and consultants with those of shareholders by giving directors,
employees and consultants the perspective of an owner with an equity or equity-linked stake in our company and providing a means of recognizing their
contributions to our success. The RTP board of directors believes that equity awards are necessary for Joby Aviation to remain competitive in its industry
and are essential to recruiting and retaining highly qualified employees.

Summary of the 2021 Plan

This section summarizes certain principal features of the 2021 Plan. The summary is qualified in its entirety by reference to the complete text of the
2021 Plan.

Eligibility and Administration

Options, restricted stock units and other stock-based and cash-based awards under the 2021 Plan may be granted to individuals who are then our
officers, employees or consultants or are the officers, employees or consultants of certain of our subsidiaries. Such awards also may be granted to our
directors. Only employees of our company or certain of our subsidiaries may be granted incentive stock options (“ISOs™). Following the consummation of
the Business Combination, Joby Aviation is expected to have i 950 empl; , 19 1| and 6 pl directors who will be
eligible to receive awards under the 2021 Plan.

The compensation committee of our board of directors is expected to administer the 2021 Plan unless our board of directors assumes authority for
ini: ion. The i i must consist of at least three members of our board of directors, each of whom is intended to qualify as a
“non-employee director” for purposes of Rule 16b-3 under the Exchange Act and an “independent director” within the meaning of the rules of the
applicable stock exchange, or other principal securities market on which shares of our common stock are traded. The 2021 Plan provides that the board or
compensation committee may delegate its authority to grant awards to employees other than executive officers and certain senior executives of the
company to a committee consisting of one or more members of our board of directors or one or more of our officers, other than awards made to our
non-employee directors, which must be approved by our full board of directors.

Subject to the terms and conditions of the 2021 Plan, the administrator has the authority to select the persons to whom awards are to be made, to
determine the number of shares to be subject to awards and the terms and conditions of awards, and to make all other determinations and to take all other
actions necessary or advisable for
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the administration of the 2021 Plan. The administrator is also authorized to adopt, amend or rescind rules relating to administration of the 2021 Plan. Our
board of directors may at any time remove the i ittee as the admini and revest in itself the authority to administer the 2021 Plan.
The full board of directors will administer the 2021 Plan with respect to awards to non-employee directors.

Shares Available for Awards

Under the 2021 Plan, 77,513,319 shares of our common stock will be initially reserved for issuance pursuant to a variety of stock-based
compensation awards, including stock options, stock appreciation rights (“SARs”), restricted stock awards, restricted stock unit awards, performance
bonus awards, performance stock unit awards, dividend equivalents and other stock or cash based awards. The number of shares of common stock initially
reserved for issuance or transfer pursuant to awards under the 2021 Plan is 77,513,319 shares of common stock (which is equal to 10% of the fully diluted

shares of common stock d to be d diately after the Closing) and will be increased by (i) the number of shares of common stock
represented by awards outstanding under the Joby Aero, Inc. 2016 Stock Option and Grant Plan, as amended, that become available for issuance under the
2021 Plan in accordance with the counting provisions described below following the effective date and (ii) an annual increase on the first day of each fiscal

year beginning in 2022 and ending in 2031, equal to the lesser of (A) 4% of the shares of common stock outstanding (on an as converted basis) on the last
day of the immediately preceding fiscal year and (B) such smaller number of shares of common stock as determined by our board of directors; provided,
however, that no more than 484,493,436 shares of common stock may be issued upon the exercise of ISOs.

The following counting provisions will be in effect for the share reserve under the 2021 Plan:

+ tothe extent that an award terminates, expires or lapses for any reason or an award is settled in cash without the delivery of shares, any
shares subject to the award at such time will be available for future grants under the 2021 Plan;

. to the extent shares are tendered or withheld to satisfy the tax withholding obligation with respect to any award, such shares will be available
for future grants under the 2021 Plan;

+ to the extent shares are tendered or withheld in payment of the exercise price of a stock option award or not issued in connection with stock
settlement of a SAR, such shares will not be available for future grants under the 2021 Plan;

. the payment of dividend equivalents in cash in conjunction with any outstanding awards will not be counted against the shares available for
issuance under the 2021 Plan; and

+  to the extent permitted by applicable law or any exchange rule, shares issued in ion of, or in substitution for, any ding awards
of any entity acquired in any form of combination by us or any of our subsidiaries will not be counted against the shares available for
issuance under the 2021 Plan.

The 2021 Plan also provides that the sum of the grant date fair value of all equity-based awards and the maximum that may become payable pursuant to a
cash-based award to any individual for services as a non-employee director during any calendar year may not exceed $1,500,000. The closing price of RTP
Class A ordinary shares on the NYSE as of July 13, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus, was $9.94
per share.

Types of Awards

The 2021 Plan provides that the administrator may grant or issue stock options, SARs, restricted stock, restricted stock units, performance bonus
awards, performance stock units, other stock- or cash-based awards and dividend equivalents, or any combination thereof. Each award will be set forth in
a separate agreement with the person receiving the award and will indicate the type, terms and conditions of the award.

. Non-Qualified Stock Options (“NSOs”) provide for the right to purchase shares of our common stock at a specified price that may not be less
than fair market value on the date of grant, and usually will become exercisable (at the discretion of the administrator) in one or more
installments after the grant

153



Table of Contents

date, subject to the participant’s continued employment or service with us and/or subject to the satisfaction of corporate performance targets
and individual performance targets established by the administrator. NSOs may be granted for any term specified by the administrator that
does not exceed ten years.

Incentive Stock Options will be designed in a manner intended to comply with the provisions of Section 422 of the Internal Revenue Code of
1986, as amended (the “Code™), and will be subject to specified restrictions contained in the Code. Among such restrictions, ISOs must have
an exercise price of not less than the fair market value of a share of common stock on the date of grant, may only be granted to employees,
and must not be exercisable after a period of ten years measured from the date of grant. In the case of an ISO granted to an individual who
owns (or is deemed to own) at least 10% of the total combined voting power of all classes of our capital stock, the exercise price must be at
least 110% of the fair market value of a share of common stock on the date of grant and the ISO must not be exercisable after a period of five
years measured from the date of grant.

Restricted Stock may be granted to any eligible individual and made subject to such restrictions as may be determined by the administrator.
Restricted stock, typically, may be forfeited for no consideration or repurchased by us at the original purchase price if the conditions or
restrictions on vesting are not met. In general, restricted stock may not be sold or otherwise transferred until restrictions are removed or
expire. Holders of restricted stock, unlike recipients of options, will have voting rights and will have the right to receive dividends, if any,
prior to the time when the restrictions lapse, however, dividends will not be released until restrictions are removed or expire.

icted Stock Units may be awarded to any eligible individual, typically without payment of consideration, but subject to vesting
based on i pl or service or on performance criteria established by the administrator. Like restricted stock,
restricted stock units may not be sold, or otherwise transferred or hypothecated, until vesting conditions are removed or expire. Unlike
restricted stock, stock underlying restricted stock units will not be issued until the restricted stock units have vested, and recipients of
restricted stock units generally will have no voting or dividend rights prior to the time when vesting conditions are satisfied.

Restr

Stock Appreciation Rights may be granted in connection with stock options or other awards, or separately. SARs granted in connection with
stock options or other awards typically will provide for payments to the holder based upon increases in the price of our common stock over a
set exercise price. The exercise price of any SAR granted under the 2021 Plan must be at least 100% of the fair market value of a share of our
common stock on the date of grant. SARs under the 2021 Plan will be settled in cash or shares of our common stock, or in a combination of
both, at the election of the administrator.

Performance Bonus Awards and Performance Stock Units are denominated in cash or shares/unit equivalents, respectively, and may be
linked to one or more performance or other criteria as determined by the administrator.

Other Stock or Cash Based Awards are awards of cash, fully vested shares of our common stock and other awards valued wholly or partially
by referring to, or otherwise based on, shares of our common stock. Other stock or cash based awards may be granted to participants and
may also be available as a payment form in the settlement of other awards, as standalone payments and as payment in lieu of base salary,
bonus, fees or other cash compensation otherwise payable to any individual who is eligible to receive awards. The administrator will
determine the terms and conditions of other stock or cash based awards, which may include vesting conditions based on continued service,
performance and/or other conditions.

Dividend Equivalents represent the right to receive the equivalent value of dividends paid on shares of our common stock and may be
granted alone or in tandem with awards other than stock options or SARs. Dividend equivalents are converted to cash or shares by such
formula and such time as
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determined by the administrator. In addition, dividend equivalents with respect to an awards subject to vesting will either (i) to the extent
permitted by applicable law, not be paid or credited or (ii) be accumulated and subject to vesting to the same extent as the related award.

Any award may be granted as a performance award, meaning that the award will be subject to vesting and/or payment based on the attainment of specified
performance goals.

Certain Transactions

In the event of any stock dividend or other distribution, stock split, reverse stock split, ization ination or exch; of shares, merger,

consolidation, split-up, spin-off, italization hase or any other corp event affecting the number of outstanding shares of our common stock
or the share price of our common stock that would require adjustments to the 2021 Plan or any awards under the 2021 Plan in order to prevent the dilution
or enlargement of the potential benefits intended to be made available thereunder, the administrator will make appropriate, proportionate adjustments to:
(i) the aggregate number and type of shares subject to the 2021 Plan; (ii) the number and kind of shares subject to outstanding awards and terms and
conditions of outstanding awards (including, without limitation, any applicable performance targets or criteria with respect to such awards); and (iii) the
grant or exercise price per share of any outstanding awards under the 2021 Plan.

In the event of a change in control (as defined in the 2021 Plan), to the extent that the successor entity does not assume or substitute for an
outstanding award (other than any portion subject to performance-based vesting), then all such awards will become fully vested and exercisable in
connection with the transaction. The impact of a change in control on pomom of an award subject to performance-based vesting will gencrally be
governed by the terms and conditions of the applicable award iscretion in the absence of such terms and conditions.
Additionally, if a participant experiences a termination of service that is cfﬂ.ctcd by us other than for cause or by the participant for good reason (each as
defined in the 2021 Plan), in cither case, during the period beginning three months before and ending 12 months after a change in control, then, each of the
participant’s outstanding awards will vest, and any forfeiture restrictions thereon will lapse, as of i it before the of the change in
control or, if later, the date of such participant’s termination of service.

Amendment and Termination

Our board of directors may terminate, amend or suspend the 2021 Plan at any time and from time to time. However, we must generally obtain
shareholder approval to the extent required by applicable law, rule or lation (including any applicable stock exch: rule). No d to
outstanding awards that materially and adversely affect a participant’s rights under the award may be made without participant consent, except in
connection with certain mnsacuons (such as equity restructurings, corporate transactions, or a change in control) or to preserve the intended tax treatment
of the participant’s awarc i the ing, the ini: has the authority to amend any outstanding option or SAR to reduce its
excrcise price per share or cancel any option or SAR in exchange for cash or another award, in each case, without sharcholder approval.

No ISOs may be granted pursuant to the 2021 Plan afier the tenth anniversary of the date our board of directors approved the 2021 Plan, and no
additional annual share increases to the 2021 Plan’s aggregate share limit will occur from and after such anniversary. Any award that is outstanding on the
termination date of the 2021 Plan will remain in force according to the terms of the 2021 Plan and the applicable award agreement.

Foreign Participants, Claw-back Provisions, Transferability and Participant Payments

The administrator may modify awards granted to participants who are foreign nationals or employed outside the United States or establish subplans
or procedures to address differences in laws, rules, regulations or customs of such foreign jurisdictions. All awards will be subject to any company claw-
back policy as set forth in such
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claw-back policy or the i award Except as the ini: may d ine or provide in an award agreement, awards under the 2021
Plan are generally non-transferrable, except by will or the laws of descent and distribution, or, subject to the administrator’s consent, pursuant to a domestic
relations order, and are generally exercisable only by the participant. With regard to tax wi i igations arising in ion with awards under

the 2021 Plan, and exercise price obligations arising in connection with the exercise of stock options under the 2021 Plan, the administrator may, in its
discretion, accept cash, wire transfer or check, shares of common stock that meet specified conditions, a promissory note, a “market sell order,” such other
consideration as the administrator deems suitable or any combination of the foregoing.

Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax consequences related to awards under the
2021 Plan. This summary deals with the general federal income tax principles that apply and is provided only for general information. Some kinds of taxes,
such as state, local and foreign income taxes and federal emp! taxes, are not di d. This summary is not intended as tax advice to participants,
who should consult their own tax advisors.

. Non-Qualified Stock Options. If an optionee is granted an NSO under the 2021 Plan, the optionee should not have taxable income on the
grant of the option. Generally, the optionee should recognize ordinary income at the time of exercise in an amount equal to the fair market
value of the shares acquired on the date of exercise, less the exercise price paid for the shares. The optionee’s basis in the common stock for
purposes of determining gain or loss on a subsequent sale or disposition of such shares generally will be the fair market value of our common
stock on the date the optionee exercises such option. Any subsequent gain o loss will be taxable as a long-term or short-term capital gain or
loss. We or our subsidiaries or affiliates generally should be entitled to a federal income tax deduction at the time and for the same amount as
the optionee recognizes ordinary income.

«  Incentive Stock Options. A participant will generally not recognize taxable income upon grant or exercise of an ISO. However, the excess of
the fair market value of the shares of our common stock received upon exercise over the option exercise price is an item of tax preference
income potentially subject to the alternative minimum tax. If stock acquired upon exercise of an ISO is held for a minimum of two years
from the date of grant and one year from the date of exercise and otherwise satisfies the ISO requirements, the gain or loss (in an amount
equal to the difference between the fair market value on the date of disposition and the exercise price) upon disposition of the stock will be
treated as a long-term capital gain or loss, and we will not be entitled to any deduction. If the holding period requirements are not met, the
ISO will be treated as one that does not meet the requirements of the Code for ISOs and the participant will recognize ordinary income at the
time of the disposition equal to the excess of the fair market value of the shares at the time of exercise over the exercise price (or if less, the
amount realized in the disposition over the exercise price), with any remaining gain or loss being treated as capital gain or capital loss. We or
our subsidiaries or affiliates generally are not entitled to a federal income tax deduction upon cither the exercise of an ISO or upon
disposition of the shares acquired pursuant to such exercise, except to the extent that the participant recognizes ordinary income on
disposition of the shares.

. Other Awards. The current federal income tax consequences of other awards authorized under the 2021 Plan generally follow certain basic
patterns: SARs are taxed and deductible in substantially the same manner as NSOs; nontransferable restricted stock subject to a substantial
risk of forfeiture results in income recognition equal to the excess of the fair market value over the price paid, if any, only at the time the
restrictions lapse (unless the recipient elects to accelerate recognition as of the date of grant through a Code Section 83(b) election, in which
case ordinary income is recognized on the date of grant in an amount equal to the excess of the fair market value of the shares on the date of
grant over the price paid, if any); restricted stock units, dividend equivalents and other stock or cash based awards are generally subject to tax
at the time of payment. We or our subsidiaries or affiliates generally should
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be entitled to a federal income tax deduction at the time and for the same amount as the participant recognizes ordinary income.

Limitation on the E yer’s C

Section 162(m) of the Code limits the deduction certain employers may take for otherwise deductible compensation payable to certain executive
officers of the employer to the extent the compensation paid to such an officer for the year exceeds $1 million.

Section 409A of the Code

Certain types of awards under the 2021 Plan may constitute, or provide for, a deferral of compensation subject to Section 409A of the Code. Unless
certain requirements set forth in Section 409A of the Code are complied with, holders of such awards may be taxed earlier than would otherwise be the
case (e.g., at the time of vesting instead of the time of payment) and may be subject to an additional 20% penalty tax (and, potentially, certain interest,
penalties and additional state taxes). To the extent applicable, the 2021 Plan and awards granted under the 2021 Plan are intended to be structured and
interpreted in a manner intended to either comply with or be exempt from Section 409A of the Code and the Department of Treasury regulations and other
interpretive guidance that may be issued under Section 409A of the Code. To the extent determined necessary or appropriate by the administrator, the
2021 Plan and applicable award agreements may be amended to further comply with Section 409A of the Code or to exempt the applicable awards from
Section 409A of the Code.

New Plan Benefits

The benefits or amounts that may be received by or allocated to participants under the 2021 Plan will be determined at the discretion of the
administrator and are not currently determinable. The value of future awards granted under the 2021 Plan will depend on a number of factors, including the
fair market value of the common stock on future dates, the exercise decisions made by the participants and the extent to which any applicable performance
goals necessary for vesting or payment are achieved.

Vote Required for Approval

The approval of the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a
majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. An
abstention will be counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will
not be counted towards the quorum i as we believe all It d to the sharehol will be idered di ionary, or count as
a vote cast at the extraordinary general meeting

The Incentive Award Plan Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition
Precedent Proposals is not approved, the Incentive Award Plan Proposal will have no effect, even if approved by holders of ordinary shares.

Resolution
The full text of the resolution to be passed is as follows:

“RESOLVED, as an ordinary resolution, that the Company’s adoption of the Joby Aviation, Inc. 2021 Incentive Award Plan and any form award
agreements thereunder, be approved, ratified and confirmed in all respects.”
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Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE INCENTIVE AWARD PLAN PROPOSAL.

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

158



Table of Contents

ESPP PROPOSAL

Overview

RTP is asking its sharcholders to approve by ordinary resolution and adopt the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan (the
“ESPP”) and the material terms thereunder. The RTP board of directors approved the ESPP, prior to the RTP extraordinary general meeting, subject to
shareholder approval at the RTP extraordinary general meeting. The ESPP will become effective as of the date immediately prior to the Closing, subject to
approval from the RTP shareholders.

The ESPP is described in more detail below. A copy of the ESPP is attached to this proxy statement/prospectus as Annex G.

The ESPP

The ESPP is designed to allow eligible employees of Joby Aviation to purchase shares of Joby Aviation common stock with their accumulated
payroll deductions. The ESPP is divided into two components: the “Section 423 C: " and the “Ni tion 423 C . The Section 423
Component is intended to qualify under Section 423 of the Code. The Non-Section 423 Component is not intended to qualify under Section 423 of the
Code and will be used to grant stock options to certain non-U.S. employees and certain U.S. employees who are employed by certain of our subsidiaries
which are not corporations. The material terms of the ESPP are summarized below. The purpose of the ESPP is to assist such employees in acquiring a
stock ownership interest in Joby Aviation, to help such employees provide for their future security and to encourage such employees to remain in the
employment of Joby Aviation. The RTP board of directors believes that equity awards are necessary to remain competitive in its industry and are essential
to recruiting and retaining the highly qualified employees who help us meet our goals.

Summary of the ESPP

This section summarizes certain principal features of the ESPP. The summary is qualified in its entirety by reference to the complete text of the
ESPP.

Administration
Subject to the terms and conditions of the ESPP, our i will ad the ESPP. Our compensation committee can delegate
administrative tasks under the ESPP to the services of an agent and/or empl, to assist in the inistration of the ESPP. The administrator will have

the discretionary authority to administer and interpret the ESPP. Interpretations and constructions of the administrator of any provision of the ESPP or of
any rights thereunder will be conclusive and binding on all persons. We will bear all expenses and liabilities incurred by the ESPP administration.

Shares Available for Awards

The maximum number of shares of our common stock which will be authorized for sale under the ESPP is equal to the sum of (a) 7,751,332 shares
of common stock (which is equal to 1% of the fully diluted shares of common stock esti to be ing i it after the Closing) and (b) an
annual increase on the first day of cach year beginning in 2022 and ending in 2031, equal to the lesser of (i) 0.5% of the shares of common stock
outstanding (on an as converted basis) on the last day of the immediately preceding fiscal year and (ii) such number of shares of common stock as
determined by our board of directors; provided, however, no more than 58,139,212 shares of our common stock may be issued under the ESPP. The
shares reserved for issuance under the ESPP may be authorized but unissued shares, treasury shares of common stock or reacquired shares. The closing
price of RTP Class A ordinary shares on the NYSE as of July 13, 2021, the most recent practicable date prior to the date of this proxy
statement/prospectus, was $9.94 per share.
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Eligibility

Employees eligible to participate in the ESPP for a given offering period generally include employees who are employed by us or one of our
designated subsidiaries on the first day of the offering period, or the enrollment date. Our empl (and, if applicable, any empl. of our
subsidiaries) who customarily work less than five months in a calendar year or are customarily scheduled to work less than 20 hours per week will not be
eligible to participate in the ESPP. Finally, an employee who owns (or is deemed to own through attribution) 5% or more of the combined voting power or
value of all our classes of stock or of one of our subsidiaries will not be allowed to participate in the ESPP. Following the consummation of the Business
Combination, Joby Aviation is expected to have approximately 950 employees who will be eligible to receive awards under the ESPP. Consultants and
non-employee directors are not eligible to participate in the ESPP.

Participation

Employees will enroll under the ESPP by completing a payroll deduction form permitting the deduction from their compensation of at least 1% of
their compensation but not more than 15% of their ion. Such payroll ions may be as either a whole number percentage or a
fixed dollar amount, and the accumulated deductions will be applied to the purchase of shares on each purchase date.

Offering

Under the ESPP, participants are offered the option to purchase shares of our common stock at a discount during a series of successive offering
periods, the duration and timing of which will be determined by the ESPP administrator. However, in no event may an offering period be longer than 27
months in length.

The option purchase price will be the lower of 85% of the closing trading price per share of our common stock on the first trading date of an offering
period in which a participant is enrolled or 85% of the closing trading price per share on the purchase date.

Unless a participant has previously canceled his or her participation in the ESPP before the purchase date, the participant will be deemed to have
exercised his or her option in full as of each purchase date. Upon exercise, the participant will purchase the number of whole shares that his or her
accumulated payroll deductions will buy at the option purchase price, subject to the participation limitations listed above.

A participant may cancel his or her payroll deduction authorization at any time prior to the end of the offering period. Upon cancellation, the
participant will have the option to either (i) receive a refund of the participant’s account balance in cash without interest or (ii) exercise the participant’s
option for the current offering period for the maximum number of shares of common stock on the applicable purchase date, with the remaining account
balance refunded in cash without interest. Following at least one payroll deduction, a participant may also decrease (but not increase) his or her payroll
deduction authorization once during any offering period. If a participant wants to increase or decrease the rate of payroll withholding, he or she may do so
effective for the next offering period by submitting a new form before the offering period for which such change is to be effective.

A participant may not assign, transfer, pledge o otherwise dispose of (other than by will or the laws of descent and distribution) payroll deductions
credited to a participant’s account or any rights to exercise an option or to receive shares of our common stock under the ESPP, and during a participant’s
lifetime, options in the ESPP shall be exercisable only by such participant. Any such attempt at assignment, transfer, pledge or other disposition will not
be given effect.

Adjustments

In the event of any increase or decrease in the number of issued shares of our common stock resulting from a stock split, reverse stock split, stock
dividend, combination or reclassification of the common stock, or any
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other increase or decrease in the number of shares of common stock effected without receipt of consideration by us, we will proportionately adjust the
aggregate number of shares of our common stock offered under the ESPP, the number and price of shares which any participant has elected to purchase
under the ESPP and the maximum number of shares which a participant may elect to purchase in any single offering period. If there is a proposal to
dissolve or liquidate us, then the ESPP will terminate immediately prior to the ion of such proposed dissolution or liquidation, and any offering
period then in progress will be shortened by setting a new purchase date to take place before the date of our dissolution or liquidation. We will notify each
participant of such change in writing before the new exercise date. If we undergo a merger with or into another corporation or sell all or substantially all of
our assets, each outstanding option will be assumed or an equivalent option substituted by the successor corporation or the parent or subsidiary of the
successor corporation. If the successor corporation refuses to assume the outstanding options or substitute equivalent options, then any offering period then
in progress will be shortened by setting a new purchase date to take place before the date of our proposed sale or merger. We will notify each participant of
such change in writing before the new exercise date.

Amendment and Termination

Our board of directors may amend, suspend or terminate the ESPP at any time. However, our board of directors may not amend the ESPP without
obtaining shareholder approval to the extent necessary to comply with Section 423 of the Code or to the extent required by applicable laws.

Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal United States federal income tax consequences related to the purchase of
shares under the ESPP. This summary deals with the general federal income tax principles that apply and is provided only for general information. Some
kinds of taxes, such as state, local and foreign income taxes and federal employment taxes, are not discussed. As such, tax consequences for employees
participating in the Non-Section 423 Component of the ESPP are not discussed. This summary is not intended as tax advice to participants, who should
consult their own tax advisors.

The Section 423 Component of the ESPP, and the right of participants to make purchases thereunder, is intended to qualify under the provisions of
Section 423 of the Code. Under the applicable Code provisions, no income will be taxable to a participant until the sale or other disposition of the shares
purchased under the ESPP. This means that an eligible employee will not recognize taxable income on the date the employee is granted an option under
the ESPP. In addition, the employee will not recognize taxable income upon the purchase of shares. Upon such sale or disposition, the participant
generally will be subject to tax in an amount that depends upon the length of time such shares are held by the participant prior to disposing of them. If the
shares are sold or disposed of more than two years from the date of grant and more than one year from the date of purchase, or if the participant dies while
holding the shares, the participant (or his or her estate) will recognize ordinary income measured as the lesser of (i) the excess of the fair market value of
the shares at the time of such sale or disposition (or death) over the purchase price or (ii) an amount equal to the applicable discount from the fair market
value of the shares as of the date of grant. Any additional gain will be treated as long-term capital gain. If the shares are held for the holding periods
described above but are sold for a price that is less than the purchase price, there is no ordinary income and the participating employee has a long-term
capital loss for the difference between the sale price and the purchase price.

If the shares are sold or otherwise disposed of before the expiration of the holding periods described above, the participant will recognize ordinary
income generally measured as the excess of the fair market value of the shares on the date the shares are purchased over the purchase price and Joby
Aviation will be entitled to a tax deduction for compensation expense in the amount of ordinary income ized by the empl . Any iti gain
or loss on such sale or disposition will be long-term or short-term capital gain or loss, depending on how long the shares were held following the date they
were purchased by the participant prior to disposing of them. If the shares are sold or otherwise disposed of before the expiration of the holding periods
described above
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but are sold for a price that is less than the purchase price, the participant will recognize ordinary income equal to the excess of the fair market value of the
shares on the date of purchase over the purchase price (and Joby Aviation will be entitled to a corresponding deduction), but the participant generally will
be able to report a capital loss equal to the difference between the sales price of the shares and the fair market value of the shares on the date of purchase.

New Plan Benefits

Because participation in the ESPP is voluntary and benefits under the ESPP depend on contribution elections and the fair market value of the shares
of our common stock on various future dates, the benefits or amounts that will be received by or allocated to any individual or group of individuals under
the ESPP in the future are not determinable and no awards have been granted that are contingent on shareholder approval of the ESPP.

Vote Required for Approval

The approval of the ESPP Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. An abstention will be
counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will not be counted
towards the quorum requirement, as we believe all prop p to the will be considered i i , Of count as a vote cast at
the extraordinary general meeting.

The ESPP Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition Precedent
Proposals is not approved, the ESPP Proposal will have no effect, even if approved by holders of ordinary shares.

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, as an ordinary resolution, that the Company’s adoption of the Joby Aviation, Inc. 2021 Employee Stock Purchase Plan be approved,
ratified and confirmed in all respects.”

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE RTP SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ESPP PROPOSAL.

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

The Adjournment Proposal allows RTP’s board of directors to submit a proposal to approve, by ordinary resolution, the adjournment of the
extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event, based on the tabulated
votes, there are not sufficient votes at the time of the extraordinary general meeting to approve the Condition Precedent Proposals. The purpose of the
Adjournment Proposal is to permit further solicitation of proxies and votes and to provide additional time for the Sponsor and Joby Aviation and their

pecti to make of ordinary shares or other arrangements that would increase the likelihood of obtaining a favorable vote on the
proposals to be put to the extraordinary general meeting.

Consequences if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is presented to the extraordinary general meeting and is not approved by the shareholders, RTP’s board of directors
may not be able to adjourn the extraordinary general meeting to a later date in the event that, based on the tabulated votes, there are not sufficient votes at
the time of the extraordinary general meeting to approve the Condition Precedent Proposals. In such events, the Business Combination would not be
completed.

Vote Required for Approval

The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. An abstention will be
counted towards the quorum requirement but will not count as a vote cast at the extraordinary general meeting. A broker non-vote will not be counted
towards the quorum requirement, as we believe all 1 to the will be i i i , Or count as a vote cast at
the extraordinary general meeting.

The Adjournment Proposal will not be presented if the Condition Precedent Proposals are approved. The Adjournment Proposal is not conditioned
upon any other proposal.

Resolution
The full text of the resolution to be passed is as follows:
“RESOLVED, as an ordinary ion, that the adj of the inary general meeting to a later date or dates, if necessary, to permit

further solicitation and vote of proxies in the event that there are insufficient votes for the approval of one or more proposals at the extraordinary general
meeting be approved.”

Recommendation of the RTP Board of Directors

THE RTP BOARD OF DIRECTORS UNANIMOUSLY RECOMME!
APPROVAL OF THE ADJOURNMENT PROPOSAL.

S THAT THE RTP SHAREHOLDERS VOTE “FOR” THE

The existence of financial and personal interests of one or more of RTP’s directors may result in a conflict of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of RTP and its shareholders and what he, she or they may believe is best for himself,
herself or themselves in determining to that shareholders vote for the In addition, RTP’s officers have interests in the Business
Combination that may conflict with your interests as a sharcholder. See the section entitled “BCA Proposal — Interests of RTP’s Directors and Executive
Officers in the Business Combination™ for a further discussion of these considerations.
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WARRANT HOLDER PROPOSAL 1: WARRANT AMENDMENT PROPOSAL

This section of the proxy statement/prospectus describes the material provisions of the Warrant Amendment, but does not purport to describe all of
the terms of the Warrant Amendment. This summary is qualified in its entirety by reference to the Warrant Amendment, a copy of which is attached as
Annex E hereto. You are urged to read the Warrant Amendment in its entirety before voting on this proposal.

Overview

In connection with the Business Combination, Public Warrant Holders are being asked to approve and consent to an amendment (the “Warrant
Amendment”) to the terms of the Warrant it (the “Warrant d Proposal”). RTP currently has 17,250,000 Public Warrants outstanding
and 11,533,333 private placement warrants outstanding.

The proposed Warrant Amendment provides that the exercise period for the warrants will commence 30 days after the first date on which RTP
completes the Business Combination.

A complete copy of the Warrant Amendment is attached hereto asdnnex E.

Current Terms of the Warrants

Each Public Warrant entitles the registered holder to purchase one RTP Class A Shares at a price of $11.50 per full share, subject to adjustment as
discussed below, at any time commencing upon the later of 12 months from the closing of RTP’s initial public offering or 30 days after the completion of a
business combination. Pursuant to the Warrant Agreement, a warrant holder may exercise its warrants only for a whole number of shares. The Public
Warrants expire at 5:00 p.m., New York City time on the earlier to occur of: (i) five years from the completion of an initial business combination, (ii) the
liquidation of RTP or (iii) the redemption date as fixed by RTP pursuant to the Warrant Agreement, if RTP elects to redeem all warrants. Following the
Business Combination, each warrant will entitle the registered holder thereof to purchase one share of Joby Aviation common stock.

The private placement warrants are identical to the warrants included in the units sold in the initial public offering of RTP except that, so long as
they are held by the Sponsor or its permitted transferces, the private placement warrants: (i) are not redeemable by RTP (except in certain redemption
scenarios when the price per Class A ordinary share equals or exceeds $10.00 (as adjusted)), (ii) may be exercised on a cashless basis and (iii) are entitled
to registration rights (including the ordinary shares issuable upon exercise of the private pl warrants). i . the have agreed not
to transfer, assign or sell any of the private placement warrants, including the RTP Class A ordinary shares issuable upon exercise of the private placement
warrants (except to certain permitted transferees), until 30 days after the completion of RTP’s initial business combination.

Certain Effects of the Approval of the Warrant Amendment Proposal

If the Warrant Amendment Proposal is approved, all warrants will be subject to the terms of the Warrant Amendment whether or not a given holder
voted in favor of the Warrant Amendment Proposal.

Reason for the Warrant Amendment Proposal

The board of directors of RTP believes it is in the best interests of RTP and the warrant holders that the warrants be exercisable 30 days after the
completion of the Business Combination. By allowing the warrant holders to exercise the warrants 30 days after the completion of the Busi
Combination (as opposed to the current exercise period which, as noted above, begins on the later of 12 months from the closing of RTP’s i
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public offering or 30 days after the completion of a business combination), RTP is providing the warrant holders with the opportunity to realize any upside
potential earlier. If the warrants are exercised or redeemed by RTP pursuant to the Warrant Agreement, RTP would also have more certainty as to its
capital structure as the warrants would no longer be outstanding.

Vote Required for Approval

Pursuant to the Warrant Agreement, the Warrant Amendment is required to be approved by (i) at least 50% of the then outstanding Public Warrants
and (ii) at least 50% of the then outstanding private placement warrants. The Sponsor, as a holder of all of the private placement warrants, is expected to
approve the Warrant Amendment by written consent. As such, the approval of the Warrant Amendment Proposal will require the affirmative vote of the
Public Warrant Holders holding at least 50% of the outstanding Public Warrants. An abstention will be counted towards the quorum requirement, but will
not count as a vote cast at the Warrant Holders Meeting, and will have the same effect as a vote against the Warrant Amendment Proposal. A broker non-
vote will not be counted towards the quorum requirement, as we believe all proposals presented to the Public Warrant Holders will be considered
nondiscretionary, or count as a vote cast at the Warrant Holders Meeting.

The Warrant Amendment Proposal is conditioned on the approval of each of the Condition Precedent Proposals. Therefore, if any of the Condition
Precedent Proposals is not approved, the Warrant Amendment Proposal will have no effect, even if approved by the Public Warrant Holders.

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, that the Company’s adoption of the First Amendment to the Warrant Agreement, by and between the Company and Continental
Stock Transfer & Trust Company, as warrant agent, be approved, ratified and confirmed in all respects.”

Recommendation of the RTP Board of Directors

THE BOARD OF DIRECTORS OF RTP UNANIMOUSLY RECOMMENDS THAT RTP’S PUBLIC WARRANT HOLDERS VOTE
“FOR” THE APPROVAL OF THE WARRANT AMENDMENT PROPOSAL.
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WARRANT HOLDER PROPOSAL 2: WARRANT HOLDERS ADJOURNMENT PROPOSAL

Overview

At the Warrant Holders Meeting, RTP will ask its Public Warrant Holders to consider and vote upon a proposal to adjourn the Warrant Holders
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval
of the Warrant Amendment Proposal. In no event will RTP solicit proxies to adjourn the Warrant Holders Meeting or complete the Business Combination
beyond the date by which it may properly do so.

Consequences if the Warrant Holders Adjournment Proposal is Not Approved

If the Warrant Holders Adjournment Proposal is not approved by the Public Warrant Holders, the RTP board may not be able to adjourn the
‘Warrant Holders Meeting to a later date if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for the
approval of the Warrant Amendment Proposal.

Vote Required for Approval

The Warrant Holders Adjournment Proposal, if presented, will require the affirmative vote of the holders of a majority of the Public Warrants
present and entitled to vote at the Warrant Holders Meeting. An abstention will be counted towards the quorum requirement, but will not count as a vote
cast at the Warrant Holders Meeting, and will have no effect on the Warrant Holder Adjournment Proposal, if presented. A broker non-vote will not be
counted towards the quorum requirement, as we believe all proposals presented to the Public Warrant Holders will be considered non-discretionary, or
count as a vote cast at the Warrant Holders Meeting.

The Warrant Holders Adjournment Proposal will not be presented if the Warrant Amendment Proposal is approved. The Warrant Holders

Adjournment Proposal is not conditioned upon any other proposal.

Resolution
The full text of the resolution to be passed is as follows:
“RESOLVED, that the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to permit further solicitation and vote of

proxies in the event that there are insufficient votes for the approval of the Warrant Amendment Proposal at the Warrant Holders Meeting be approved.”

Recommendation of the RTP Board of Directors

THE BOARD OF DIRECTORS OF RTP UNANIMOUSLY RECOMMENDS THAT RTP’S PUBLIC WARRANT HOLDERS VOTE
“FOR” THE APPROVAL OF THE WARRANT HOLDERS ADJOURNMENT PROPOSAL, IF PRESENTED.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary discussion of U.S. federal income tax i ions generally applicable to RTP sharcholders of Class A ordinary
shares and warrants of the Domestication and exercise of redemption rights. This section applies only to RTP shareholders that hold their Class A ordinary
shares or warrants as capital assets for U.S. federal income tax purposes (generally, property held for investment).

This discussion does not discuss all aspects of U.S. federal income taxation that may be relevant to holders in light of their particular circumstances
or status including:

. financial institutions or financial services entities;
. broker-dealers;

. taxpayers that are subject to the mark-to-market accounting rules;

. tax-exempt entities;

. governments or agencies or instrumentalities thereof;

. insurance companies;

. regulated investment companies or real estate investment trusts;
. expatriates or former long-term residents of the United States;

. persons that actually or constructively own five percent or more of our voting shares or five percent or more of the total value of all classes of
our shares, except as specifically discussed under the caption heading “— Effects of Section 367 to U.S. Holders";

+ persons that acquired our securities pursuant to an exercise of employee share options, in connection with employee share incentive plans or
otherwise as compensation;

« persons that hold our securities as part of a straddle, constructive sale, hedging, conversion or other i d or similar
. persons whose functional currency is not the U.S. dollar;
. controlled foreign corporations; or

. passive foreign investment companies.

This discussion is based on the Code, proposed, temporary and final Treasury Regulations promulgated under the Code, and judicial and
administrative interpretations thereof, all as of the date hereof. All of the foregoing is subject to change, which change could apply retroactively and could
affect the tax considerations described herein. This discussion does not address U.S. federal taxes other than those pertaining to U.S. federal income
taxation (such as estate or gift taxes, the alternative minimum tax or the Medicare tax on investment income), nor does it address any aspects of U.S. state
or local or non-U.S. taxation.

We have not and do not intend to seek any rulings from the IRS regarding the Domestication or an exercise of redemption rights. There can be no
assurance that the IRS will not take positions i i with the i i di d below or that any such positions would not be sustained by a
court.

This discussion does not consider the tax treatment of partnerships or other pass-through entities or persons who hold our securities through such
entities. If a partnership (or any entity or arrangement so characterized for U.S. federal income tax purposes) holds RTP Class A ordinary shares or
warrants, the tax treatment of such partnership and a person treated as a partner of such partnership will generally depend on the status of the partner and
the activities of the partnership. Partnerships holding any RTP Class A ordinary shares or warrants and persons that are treated as partners of such
partnerships should consult their tax advisors as to the particular U.S. federal income tax consequences of the Domestication and an exercise of
redemption rights to them.
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EACH HOLDER SHOULD CONSULT ITS OWN TAX ADVISOR WITH RESPECT TO THE PARTICULAR TAX CONSEQUENCES
TO SUCH HOLDER OF THE DOMESTICATION, AN EXERCISE OF REDEMPTION RIGHTS AND THE MERGER, INCLUDING THE
EFFECTS OF U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX LAWS.

U.S. HOLDERS

As used herein, a “U.S. Holder” is a beneficial owner of RTP Class A ordinary shares or warrants who or that is, for U.S. federal income tax
purposes:

. an individual citizen or resident of the United States,

« acorporation (or other entity that is treated as a corporation for U.S. federal income tax purposes) that is created or organized (or treated as
created or organized) in or under the laws of the United States or any state thereof or the District of Columbia,

. an estate whose income is subject to U.S. federal income tax regardless of its source, or

. atrust if (1) a U.S. court can exercise primary supervision over the administration of such trust and one or more U.S. persons have the

authority to control all substantial decisions of the trust or (2) it has a valid election in place to be treated as a U.S. person.

Effects of the Domestication to U.S. Holders

The U.S. federal income tax consequences of the Domestication will depend primarily upon whether the domestication qualifies as a
“reorganization” within the meaning of Section 368 of the Code.

Under Section 368(a)(1)(F) of the Code, a reorganization is a “mere change in identity, form, or place of organization of one corporation, however
effected” (an “F Reorganization”). Pursuant to the Domestication, RTP will change its jurisdiction of incorporation from the Cayman Islands to Delaware.

Skadden, Arps, Slate, Meagher & Flom LLP has delivered an opinion that the Domestication will qualify as an F Reorganization. Such opinion is
filed by amendment as Exhibit 8.1 to the registration statement of which this proxy statement/prospectus forms part and is based on customary
i and . If any of the i p ions or on which the opinion is based is or becomes incorrect,
incomplete, inaccurate or is otherwise not complied with, the validity of the opinion described above may be adversely affected and the tax consequences
of the Domestication could differ from those described herein. An opinion of counsel is not binding on the IRS or any court, and there can be no certainty
that the IRS will not challenge the conclusions reflected in the opinion or that a court would not sustain such a challenge.

Assuming the Domestication qualifies as an F Reorganization, U.S. Holders of RTP Class A ordinary shares or warrants generally should not
recognize gain or loss for U.S. federal income tax purposes on the Domestication, except as provided below under the caption headings “— Effects of
Section 367 to U.S. Holders” and “— PFIC Consit ions,” and the D ication should be treated for U.S. federal income tax purposes as if RTP
(i) transferred all of its assets and liabilities to Joby Aviation in exchange for all of the outstanding common stock and warrants of Joby Aviation; and
(ii) then distributed the common stock and warrants of Joby Aviation the holders of securities of RTP in liquidation of RTP. The taxable year of RTP will
be deemed to end on the date of the Domestication.

Because the D i will oceur i iately prior to the redemption of U.S. Holders that exercise redemption rights with respect to RTP
Class A ordinary shares, U.S. Holders exercising such redemption rights will be subject to the potential tax consequences of the Domestication. All holders
considering exercising redemption rights with respect to their public shares are urged to consult with their tax advisors with respect to the potential tax
consequences to them of the Domestication and exercise of redemption rights.
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Basis and Holding Period Considerations

Assuming the Domestication qualifies as an F Reorganization: (i) the tax basis of a share of Joby Aviation common stock or warrant received by a
U.S. Holder in the Domestication will equal the U.S. Holder’s tax basis in the RTP Class A ordinary share or warrant surrendered in exchange therefor,
increased by any amount included in the income of such U.S. Holder as a result of Section 367 of the Code (as discussed below) and (ii) the holding period
for a share of Joby Aviation common stock or warrant received by a U.S. Holder will include such U.S. Holder’s holding period for the RTP Class A
ordinary share or warrant surrendered in exchange therefor.

Effects of Section 367 to U.S. Holders

Section 367 of the Code applies to certain transactions involving foreign corporations, including a domestication of a foreign corporation in an F
Reorganization. Section 367 of the Code imposes United States federal income tax on certain United States persons in connection with transactions that
would otherwise be tax-free. Section 367(b) of the Code will generally apply to U.S. Holders on the date of the D ication. Because the D icati
will occur immediately prior to the redemption of holders that exercise redemption rights with respect to RTP Class A ordinary shares, U.S. Holders
exercising such redemption rights will be subject to the potential tax consequences of Section 367 of the Code as a result of the Domestication.

“U.S. Shareholders” of RTP

A U.S. Holder who, on the date of the Domestication beneficially owns (actually or constructively) 10% or more of the total combined voting power
of all classes of RTP stock entitled to vote or 10% or more of the total value of all classes of RTP stock (a “U.S. Shareholder”) must include in income as a
dividend the “all earnings and profits amount” attributable to the RTP Class A ordinary shares it directly owns, within the meaning of Treasury Regulations
under Section 367 of the Code. A U.S. Holder’s ownership of RTP warrants will be taken into account in determining whether such U.S. Holder is a U.S.
Sharcholder. Complex attribution rules apply in determining whether a U.S. Holder is a U.S. Shareholder and all U.S. Holders are urged to consult their tax
advisors with respect to these attribution rules.

A U.S. Shareholder’s all earnings and profits amount with respect to its RTP Class A ordinary shares is the net positive earnings and profits of RTP
(as determined under Treasury Regulations under Section 367) attributable to such RTP Class A ordinary shares (as determined under Treasury
Regulations under Section 367) but without regard to any gain that would be realized on a sale or exchange of such RTP Class A ordinary shares. Treasury
Regulations under Section 367 provide that the all earnings and profits amount attributable to a shareholder’s stock is determined according to the
principles of Section 1248 of the Code. In general, Section 1248 of the Code and the Treasury Regulations thereunder provide that the amount of earnings
and profits attributable to a block of stock (as defined in Treasury Regulations under Section 1248 of the Code) in a foreign corporation is the ratably
allocated portion of the foreign corporation’s earnings and profits generated during the period the shareholder held the block of stock.

RTP does not expect to have significant, if any, cumulative net earnings and profits on the date of the Domestication. If RTP’s cumulative net
carnings and profits through the date of the Domestication is less than or equal to zero, then a U.S. Holder should not be required to include in gross
income an all earnings and profits amount with respect to its RTP Class A ordinary shares. It is possible, however, that the amount of RTP’s cumulative net
earnings and profits may be greater than expected through the date of the Domestication in which case a U.S. Shareholder would be required to include all
of its earnings and profits amount in income as a deemed dividend under Treasury Regulations under Section 367 as a result of the Domestication.

U.S. Holders that Own Less Than 10 Percent of RTP

A U.S. Holder who, on the date of the Domestication, beneficially owns (actually or constructively) RTP Class A ordinary shares with a fair market
value of $50,000 or more and is not a U.S. Shareholder will recognize
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gain (but not loss) with respect to its Class A ordinary shares in the Domestication or, in the alternative, may elect to recognize the “all earnings and
profits” amount attributable to such holder’s RTP Class A ordinary shares as described below.

Unless a U.S. Holder makes the “all earnings and profits election™ as described below, such U.S. Holder generally must recognize gain (but not loss)
with respect to Joby Aviation common stock received in the Domestication in an amount equal to the excess of the fair market value of such Joby Aviation
common stock over the U.S. Holder’s adjusted tax basis in the RTP Class A ordinary shares deemed surrendered in exchange therefor.

In lieu of recognizing any gain as described in the preceding paragraph, a U.S. Holder may elect to include in income the all camings and profits
amount attributable to its RTP Class A ordinary shares under Section 367(b). There are, however, strict conditions for making this election. This election
must comply with applicable Treasury Regulations and generally must include, among other things:

(i) astatement that the Domestication is a Section 367(b) exchange (within the meaning of the applicable Treasury Regulations);
(i) acomplete description of the Domestication;

(if) a description of any stock, securities or other consideration transferred or received in the Domestication;

(iv)  astatement describing the amounts required to be taken into account for U.S. federal income tax purposes;

) a statement that the U.S. Holder is making the election that includes (A) a copy of the information that the U.S. Holder received from RTP
establishing and substantiating the U.S. Holder’s all earnings and profits amount with respect to the U.S. Holder’s RTP Class A ordinary
shares and (B) a representation that the U.S. Holder has notified RTP (or Joby Aviation) that the U.S. Holder is making the election; and

(vi)  certain other information required to be furnished with the U.S. Holder’s tax return or otherwise furnished pursuant to the Code or the
Treasury Regulations.

In addition, the election must be attached by an electing U.S. Holder to such U.S. Holder’s timely filed U.S. federal income tax return for the year of
the Domestication, and the U.S. Holder must send notice of making the election to RTP or Joby Aviation no later than the date such tax return is filed. In
connection with this election, RTP intends to provide cach U.S. Holder eligible to make such an election with information regarding RTP’s earnings and
profits upon request.

RTP does not expect to have significant, if any, cumulative earnings and profits through the date of the Domestication and if that proves to be the
case, U.S. Holders who make this election are not expected to have a significant income inclusion under Section 367(b) of the Code, provided that the U.S.
Holder properly executes the election and complies with the applicable notice requirements. However, as noted above, if it were determined that RTP had
positive earnings and profits through the date of the Domestication, a U.S. Holder that makes the election described herein could have an all earnings and
profits amount with respect to its RTP Class A ordinary shares, and thus could be required to include that amount in income as a deemed dividend under
applicable Treasury Regulations as a result of the Domestication.

EACH U.S. HOLDER IS URGED TO CONSULT THEIR TAX ADVISOR REGARDING THE CONSEQUENCES TO THEM OF
MAKING AN ELECTION AND THE APPROPRIATE FILING REQUIREMENTS WITH RESPECT TO AN ELECTION.
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U.S. Holders that Own RTP Class A Ordinary Shares with a Fair Market Value of Less Than $50,000

A U.S. Holder who, on the date of the Domestication, beneficially owns (actually or constructively) RTP Class A ordinary shares with a fair market
value less than $50,000 should not be required to recognize any gain or loss under Section 367 of the Code in connection with the Domestication, and
generally should not be required to include any part of the all earnings and profits amount in income.

Tax Consequences for U.S. Holders of Warrants

Subject to the considerations described above relating to a U.S. Holder’s ownership of warrants being taken into account in determining whether
such U.S. Holder is a U.S. Shareholder for purposes of Section 367(b) of the Code, and the considerations described below relating to PFIC considerations,
a U.S. Holder of warrants should not be subject to U.S. federal income tax with respect to the exchange of warrants for newly issued warrants in the
Domestication.

ALL U.S. HOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE EFFECT OF SECTION 367 OF
THE CODE TO THEIR PARTICULAR CIRCUMSTANCES.

PFIC Considerations

In addition to the discussion under the heading “— Effects of Section 367 to U.S. Holders™ above, the Domestication could be a taxable event to
U.S. Holders under the PFIC provisions of the Code.

Definition of a PFIC

A foreign (i.c.,non-U.S.) corporation will be classified as a PFIC for U.S. federal income tax purposes if cither (i) at least 75% of its gross income in
a taxable year, including its pro rata share of the gross income of any corporation in which it is considered to own at least 25% of the shares by value, is
passive income or (ii) at least 50% of its assets in a taxable year (generally determined based on fair market value and averaged quarterly over the year) are
held for the production of, or produce, passive income. Passive income generally includes dividends, interest, rents and royalties (other than rents or
royalties derived from the active conduct of a trade or business) and gains from the disposition of passive assets. For purposes of these rules, interest
income earned by RTP would be considered to be passive income and cash held by RTP would be considered to be a passive asset.

PFIC Status of RTP

Based upon the composition of its income and assets, and upon a review of its financial statements, RTP believes that it likely was a PFIC for its
most recent taxable year ended on December 31, 2019 and will likely be considered a PFIC for its current taxable year which ends as a result of the
Domestication.

Effects of PFIC Rules on the Domestication

As discussed above, RTP believes that it is likely classified as a PFIC for U.S. federal income tax purposes. Section 1291(f) of the Code requires
that, to the extent provided in Treasury Regulations, a United States person who disposes of stock of a PFIC (including for this purpose exchanging
warrants for newly issued warrants in the Domestication) recognizes gain notwithstanding any other provision of the Code. No final Treasury Regulations
are currently in effect under Section 1291(f) of the Code. However, proposed Treasury Regulations under Section 1291(f) of the Code have been
promulgated with a retroactive effective date. If finalized in their current form, those proposed Treasury Regulations may require gain recognition to U.S.
Holders of RTP Class A ordinary shares and warrants upon the Domestication if

(i)  RTPwerec

ified as a PFIC at any time during such U.S. Holder’s holding period in such RTP Class A ordinary shares or warrants and
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(iii)  the U.S. Holder had not timely made (a) a QEF Election (as defined below) for the first taxable year in which the U.S. Holder owned such
RTP Class A ordinary shares or in which RTP was a PFIC, whichever is later (or a QEF Election along with a purging election), or (b) a
mark-to-market election (as defined below) with respect to such RTP Class A ordinary shares. Generally, regulations provide that neither
clection applies to warrants. The tax on any such recognized gain would be imposed based on a complex set of computational rules designed
to offset the tax deferral with respect to the undistributed earnings of RTP.

Under these rules:

the U.S. Holder’s gain will be allocated ratably over the U.S. Holder’s holding period for such U.S. Holder’s RTP Class A ordinary shares or
warrants;

the amount of gain allocated to the U.S. Holder’s taxable year in which the U.S. Holder recognized the gain, or to the period in the U.S.
Holder’s holding period before the first day of the first taxable year in which RTP was a PFIC, will be taxed as ordinary income;

the amount of gain allocated to other taxable years (or portions thereof) of the U.S. Holder and included in such U.S. Holder’s holding period
would be taxed at the highest tax rate in effect for that year and applicable to the U.S. Holder; and

an additional tax equal to the interest charge generally applicable to underpayments of tax will be imposed on the U.S. Holder in respect of
the tax attributable to each such other taxable year of such U.S. Holder.

Any “all earnings and profits amount™ included in income by a U.S. Holder as a result of the Domestication (discussed under the heading “— Effects
of Section 367 to U.S. Holders” above) would generally be treated as gain subject to these rules.

It is difficult to predict whether, in what form and with what effective date, final Treasury Regulations under Section 1291(f) of the Code may be
adopted or how any such Treasury Regulations would apply. Therefore, U.S. Holders of RTP Class A ordinary shares that have not made a timely QEF
Election (or a QEF Election along with a purging election) or a mark-to-market election (each as defined below) may, pursuant to the proposed Treasury
Regulations, be subject to taxation under the PFIC rules on the Domestication with respect to their RTP Class A ordinary shares and warrants under the
PFIC rules in the manner set forth above. An Electing Shareholder (as defined below) would generally not be subject to the adverse PFIC rules discussed
above with respect to their RTP Class A ordinary shares but rather would include annually in gross income its pro rata share of the ordinary earnings and
net capital gain of RTP, whether or not such amounts are actually distributed.

The application of the PFIC rules to RTP warrants is unclear. A proposed Treasury Regulation issued under the PFIC rules generally treats an
“option” (which would include an RTP warrant) to acquire the stock of a PFIC as stock of the PFIC, while a final Treasury Regulation issued under the
PFIC rules provides that the QEF Election does not apply to options and no mark-to-market election (as defined below) is currently available with respect
to options. Therefore, it is possible that the proposed Treasury Regulations if finalized in their current form would apply to cause gain recognition on the
exchange of RTP warrants for Joby Aviation warrants pursuant to the Domestication.

Any gain recognized by a U.S. Holder of RTP Class A ordinary shares or warrants as a result of the Domestication pursuant to PFIC rules would be
taxable income to such U.S. Holder, taxed under the PFIC rules in the manner set forth above, with no corresponding receipt of cash.

ALL U.S. HOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE EFFECTS OF THE PFIC RULES ON
THE DOMESTICATION, INCLUDING THE IMPACT OF ANY PROPOSED OR FINAL TREASURY REGULATIONS.
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QEF Election and Mark-to-Market Election

The impact of the PFIC rules on a U.S. Holder of RTP Class A ordinary shares (but not warrants) will depend on whether the U.S. Holder has made
a timely and effective election to treat RTP as a “qualified electing fund™ under Section 1295 of the Code for the taxable year that is the first year in the
U.S. Holder’s holding period of RTP Class A ordinary shares during which RTP qualified as a PFIC (a “QEF Election™) or, if in a later taxable year, the
U.S. Holder made a QEF Election along with a purging election. A purging clection creates a deemed sale of the U.S. Holder’s RTP Class A ordinary
shares at their then fair market value and requires the U.S. Holder to recognize gain pursuant to the purging election subject to the special PFIC tax and
interest charge rules described above. As a result of any such purging election, the U.S. Holder would have a new basis and holding period in its RTP
Class A ordinary shares. U.S. Holders are urged to consult their tax advisors as to the application of the rules governing purging elections to their particular
circumstances.

A U.S. Holder’s ability to make a QEF Election (or a QEF Election along with a purging election) with respect to RTP is contingent upon, among
other things, the provision by RTP of a “PFIC Annual Information Statement” to such U.S. Holder. If RTP determines that it is a PFIC for any taxable
year, it will endeavor to provide PFIC Annual Information Statements to U.S. Holders of RTP Class A ordinary shares upon request. There is no assurance,
however, that RTP will timely provide such information. A U.S. Holder that made a QEF Election (or a QEF Election along with a purging election) may
be referred to as an “Electing Shareholder” and a U.S. Holder that did not make a QEF Election may be referred to as a “Non-Electing Shareholder.” As
discussed further above, a U.S. Holder is not able to make a QEF Election with respect to RTP warrants.

The impact of the PFIC rules on a U.S. Holder of RTP Class A ordinary shares may also depend on whether the U.S. Holder has made an election
under Section 1296 of the Code. U.S. Holders who hold (actually or constructively) stock of a foreign corporation that is classified as a PFIC may annually
elect to mark such stock to its market value if such stock is “marketable stock,” generally, stock that is regularly traded on a national securities exchange
that is registered with the SEC, including the NYSE, or on a foreign exchange or market that the IRS determines has rules sufficient to ensure that the
market price represents a legitimate and sound fair market value (a “mark-to-market election™). No assurance can be given that the RTP Class A ordinary
shares are considered to be marketable stock for purposes of the mark-to-market election or whether the other requirements of this election are satisfied. If
such an election is available and has been made, such U.S. Holders will generally not be subject to the special taxation rules of Section 1291 of the Code
discussed herein. However, if the mark-to-market election is made by a Non-Electing Shareholder after the beginning of its holding period for the PFIC
stock, then the Section 1291 rules will apply to certain dispositions of, distributions on and other amounts taxable with respect to Class A ordinary shares.
A mark-to-market election is not available with respect to warrants.

THE RULES DEALING WITH PFICS ARE VERY COMPLEX AND ARE IMPACTED BY VARIOUS FACTORS IN ADDITION TO
THOSE DESCRIBED ABOVE. ALL U.S. HOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE
CONSEQUENCES TO THEM OF THE PFIC RULES, INCLUDING, WITHOUT LIMITATION, WHETHER A QEF ELECTION (OR A QEF
ELECTION ALONG WITH A PURGING ELECTION), A MARK-TO-MARKET ELECTION OR ANY OTHER ELECTION IS AVAILABLE
AND THE CONSEQUENCES TO THEM OF ANY SUCH ELECTION, AND THE IMPACT OF ANY PROPOSED OR FINAL PFIC
TREASURY REGULATIONS.

Effects to U.S. Holders of Exercising Redemption Rights

The U.S. federal income tax consequences to a U.S. Holder of RTP Class A ordinary shares (which were exchanged for Joby Aviation common
stock in the Domestication) that exercises its redemption rights to receive cash from the trust account in exchange for all or a portion of its Joby Aviation
common stock will depend on whether the redemption qualifies as a sale of Joby Aviation” common stock redeemed under Section 302 of the
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Code or is treated as a distribution under Section 301 of the Code. If the redemption qualifies as a sale of such U.S. Holder’s Joby Aviation common stock
redeemed, such U.S. Holder will generally recognize capital gain or capital loss equal to the difference, if any, between the amount of cash received and
such U.S. Holder’s tax basis in Joby Aviation’ common stock redeemed.

The redemption of Joby Aviation common stock will generally qualify as a sale of Joby Aviation’ common stock redeemed if such redemption (i) is
“substantially disproportionate™ with respect to the redeeming U.S. Holder, (ii) results in a “complete termination” of such U.S. Holder’s interest in us or
(iii) is “not essentially equivalent to a dividend” with respect to such U.S. Holder. These tests are explained more fully below.

For purposes of such tests, a U.S. Holder takes into account not only Joby Aviation common stock actually owned by such U.S. Holder, but also
shares of Joby Aviation common stock that are constructively owned by such U.S. Holder. A redeeming U.S. Holder may constructively own, in addition
to Joby Aviation common stock owned directly, Joby Aviation common stock owned by certain related individuals and entities in which such U.S. Holder
has an interest or that have an interest in such U.S. Holder, as well as any Joby Aviation common stock such U.S. Holder has a right to acquire by exercise
of an option, which would generally include Joby Aviation common stock which could be acquired pursuant to the exercise of the warrants.

The redemption of Joby Aviation common stock will generally be “substantially disproportionate™ with respect to a redeeming U.S. Holder if the
percentage of Joby Aviation outstanding voting shares that such U.S. Holder actually or ively owns i iately after the redemption is less than
80 percent of the percentage of Joby Aviation outstanding voting shares that such U.S. Holder actually or constructively owned immediately before the
redemption. There will be a complete termination of such U.S. Holder’s interest if either (i) all of Joby Aviation’ common stock actually or constructively
owned by such U.S. Holder is redeemed or (ii) all of Joby Aviation’ common stock actually owned by such U.S. Holder is redeemed and such U.S. Holder
is eligible to waive, and effectively waives in accordance with specific rules, the attribution of Joby Aviation’ common stock owned by certain family
members and such U.S. Holder does not constructively own any other Joby Aviation shares. The redemption of Joby Aviation common stock will not be
essentially equivalent to a dividend if it results in a “meaningful reduction” of such U.S. Holder’s proportionate interest in Joby Aviation. Whether the
redemption will result in a meaningful reduction in such U.S. Holder’s proportionate interest will depend on the particular facts and circumstances
applicable to it. The IRS has indicated in a published ruling that even a small reduction in the proportionate interest of a small minority shareholder in a
publicly held corporation who exercises no control over corporate affairs may constitute such a “meaningful reduction.”

If none of the above tests is satisfied, a redemption will be treated as a distribution with respect to Joby Aviation’ common stock. Such distribution
will generally be treated as a dividend for U.S. federal income tax purposes to the extent the distribution is paid out of Joby Aviation’ current or
accumulated earnings and profits (as determined under U.S. federal income tax principles), and under such dividend treatment a U.S. Holder’s taxable
income would not be reduced by such U.S. Holder’s basis in its Joby Aviation common stock. Distributions in excess of any such earnings and profits will
generally be applied against and reduce the U.S. Holder’s basis in its other Joby Aviation common stock (but not below zero) and, to the extent in excess
of such basis, will be treated as capital gain from the sale or exchange of such redeemed shares. After the application of those rules, any remaining tax
basis of the U.S. Holder in Joby Aviation’ common stock redeemed will generally be added to the U.S. Holder’s adjusted tax basis in its remaining Joby
Aviation common stock, or, if it has none, to the U.S. Holder’s adjusted tax basis in its warrants or possibly in other Joby Aviation common stock
constructively owned by such U.S. Holder.

Because the D ication will occur i diately prior to the red: ion of U.S. Holders that exercise redemption rights, U.S. Holders exercising
redemption rights will be subject to the potential tax consequences of Section 367 of the Code as a result of the Domestication (discussed further above).
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ALL U.S. HOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS AS TO THE TAX CONSEQUENCES TO THEM OF A
REDEMPTION OF ALL OR A PORTION OF THEIR JOBY AVIATION COMMON STOCK PURSUANT TO AN EXERCISE OF
REDEMPTION RIGHTS.

NON-U.S. HOLDERS

As used herein, a “non-U.S. Holder” is a beneficial owner (other than a partnership or entity treated as a partnership for U.S. federal income tax
purposes) of public shares or warrants that is not a U.S. Holder.

Effects of the Domestication to Non-U.S. Holders

‘We do not expect the Domestication to result in any U.S. federal income tax consequences tonon-U.S. Holders of RTP Class A ordinary shares and
‘warrants.

The following describes U.S. federal income tax considerations relating to the ownership and disposition of Joby Aviation common stock and
warrants by a non-U.S. Holder after the Domestication.

Distributions

In general, any distributions made to anon-U.S. Holder with respect to Joby Aviation common stock, to the extent paid out of Joby Aviation” current
or accumulated earnings and profits (as determined under U.S. federal income tax principles), will constitute dividends for U.S. federal income tax
purposes and, provided such dividends are not effectively connected with such non-U.S. Holder’s conduct of a trade or business within the United States
(and, if required by an applicable income tax treaty, attributable to a U.S. permanent establishment or fixed base maintained by such non-U.S. Holder), will
be subject to withholding tax from the gross amount of the dividend at a rate of 30%, unless such non-U.S. Holder is eligible for a reduced rate of
withholding tax under an applicable income tax treaty and provides proper certification of its eligibility for such reduced rate (usually on an IRS Form
‘W-8BEN or W-8BEN-E, as applicable). Any distribution not constituting a dividend will be treated first as reducing (but not below zero) thenon-U.S.
Holder’s adjusted tax basis in its Joby Aviation common stock and then, to the extent such distribution exceeds the non-U.S. Holder’s adjusted tax basis,
as gain realized from the sale or other disposition of such Joby Aviation common stock, which will be treated as described under “— Sale, Exchange or
Other Disposition of Joby Aviation Common Stock and Warrants™ below.

Dividends paid by Joby Aviation to anon-U.S. Holder that are effectively connected with suchnon-U.S. Holder’s conduct of a trade or business
within the United States (and, if required by an applicable income tax treaty, attributable to a U.S. permanent i or fixed base maintained by
such non-U.S. Holder) will generally not be subject to U.S. withholding tax, provided suchnon-U.S. Holder complies with certain certification and

i i (usually by providing an IRS Form W-8ECI). Instead, such dividends will generally be subject to U.S. federal income tax, net of
certain ds at the same gradh d individual or corporate rates applicable to U.S. Holders. If the non-U.S. Holder is a corporation, dividends that
are effectively connected income may also be subject to a “branch profits tax™ at a rate of 30% (or such lower rate as may be specified by an applicable
income tax treaty).

Sale, Exchange or Other Disposition of Joby Aviation common stock and Warrants

A non-U.S. Holder will generally not be subject to U.S. federal income tax on gain realized on a sale or other disposition of Joby Aviation common
stock or warrants unless:

(i) such non-U.S. Holder is an individual who was present in the United States for 183 days or more in the taxable year of such disposition and
certain other requirements are met, in which case any gain realized will generally be subject to a flat 30% U.S. federal income tax;

(i) the gain is effectively connected with a trade or business of suchnon-U.S. Holder in the United States (and, if required by an applicable
income tax treaty, attributable to a U.S. permanent establishment or
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fixed base maintained by such non-U.S. Holder), in which case such gain will be subject to U.S. federal income tax, net of certain deductions,
at the same graduated individual or corporate rates applicable to U.S. Holders, and any such gain of a non-U.S. Holder that is a corporation
may be subject to an additional “branch profits tax™ at a rate of 30% (or such lower rate as may be specified by an applicable income tax
treaty); or

(iii)  Joby Aviation is or has been a U.S. real property holding corporation at any time during the shorter of the five-year period preceding such
disposition and such non-U.S. Holder’s holding period and either (A) Joby Aviation’ common stock has ceased to be regularly traded on an
established securities market or (B) such non-U.S. Holder has owned or is deemed to have owned, at any time during the shorter of the five-
year period preceding such disposition and such non-U.S. Holder’s holding period, more than 5% of outstanding Joby Aviation common
stock.

If the third bullet point above applies to a non-U.S. Holder, gain recognized by suchnon-U.S. Holder on the sale, exchange or other disposition of
Joby Aviation common stock or warrants will be subject to tax at generally applicable U.S. federal income tax rates. In addition, a buyer of such Joby
Aviation common stock or warrants from a non-U.S. Holder may be required to withhold U.S. income tax at a rate of 15% of the amount realized upon
such disposition. We will be classified as a U.S. real property holding corporation if the fair market value of our “United States real property interests”
equals or exceeds 50% of the sum of the fair market value of our worldwide real property interests and our other assets used or held for use in a trade or
business, as determined for U.S. federal income tax purposes. Joby Aviation does not expect to be classified as a U.S. real property holding corporation
immediately following the Business Combination. However, such determination is factual in nature and subject to change and no assurance can be
provided as to whether Joby Aviation will be a U.S. real property holding corporation with respect to a non-U.S. Holder following the Business
Combination or at any future time.

Effects to Non-U.S. Holders of Exercising Redemption Rights

The U.S. federal income tax consequences to anon-U.S. Holder of Joby Aviation common stock that exercises its redemption rights to receive cash
from the trust account in exchange for all or a portion of its Joby Aviation common stock will depend on whether the redemption qualifies as a sale of Joby
Aviation” common stock redeemed, as described above under “U.S. Holders — Effects to U.S. Holders of Exercising Redemption Rights” If such a
redemption qualifies as a sale of Joby Aviation common stock, the U.S. federal income tax consequences to the non-U.S. Holder will be as described
above under “Non-U.S. Holders — Sale, Exchange or Other Disposition of Joby Aviation common stock and Warrants” If such a redemption does not
qualify as a sale of Joby Aviation common stock, the non-U.S. Holder will be treated as receiving a distribution, the U.S. federal income tax consequences
of which are described above under “Non-U.S. Holders — Distributions.” Because the treatment of a redemption may not be certain or determinable at the
time of redemption, redeemed non-U.S. Holders may be subject to withholding tax on the gross amount received in such redemptionNon-U.S. Holders
may be exempt from such withholding tax if they are able to properly certify that they meet the requi of an appli ion (e.g., because
such non-U.S. Holders are not treated as receiving a dividend under the Section 302 tests described above under ‘U.S. Holders — Effects to U.S. Holders
of Exercising Redemption Rights”).

if ion Reporting Requi s and Backup

Information returns will be filed with the IRS in ion with of dividends on and the proceeds from a sale or other disposition of Joby
Aviation common stock. A non-U.S. Holder may have to comply with certification procedures to establish that it is not a United States person for U.S.
federal income tax purposes or otherwise establish an exemption in order to avoid information reporting and backup withholding requirements or to claim
a reduced rate of withholding under an applicable income tax treaty. The amount of any backup withholding from a payment to a non-U.S. Holder will
generally be allowed as a credit against such non-U.S.
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Holder’s U.S. federal income tax liability and may entitle such non-U.S. Holder to a refund, provided that the required information is furnished by such
non-U.S. Holder to the IRS in a timely manner.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the Code and the Treasury Regulations and i ive guidance p ly referred as
the “Foreign Account Tax Compliance Act” or “FATCA”) generally impose withholding at a rate of 30% in certain circumstances on dividends in respect
of securities (including Joby Aviation common stock or warrants) which are held by or through certain foreign financial institutions (including investment
funds), unless any such institution (i) enters into, and complies with, an agreement with the IRS to report, on an annual basis, information with respect to
interests in, and accounts maintained by, the institution that are owned by certain U.S. persons and by certain non-U.S. entities that are wholly or partially
owned by U.S. persons and to withhold on certain payments, or (ii) if required under an intergovernmental agreement between the United States and an
applicable foreign country, reports such information to its local tax authority, which will exchange such information with the U.S. authorities. An
intergovernmental agreement between the United States and an applicable foreign country may modify these requirements. Accordingly, the entity
through which Joby Aviation common stock or warrants are held will affect the determination of whether such withholding is required. Similarly,
dividends in respect of Joby Aviation common stock or warrants held by an investor that is a non-financial non-U.S. entity that does not qualify under
certain exceptions will generally be subject to withholding at a rate of 30%, unless such entity either (i) certifies to the applicable withholding agent that
such entity does not have any “substantial United States owners” or (ii) provides certain information regarding the entity’s “substantial United States
owners,” which will in turn be provided to the U.S. Department of Treasury. All holders should consult their tax advisors regarding the possible
implications of FATCA on their investment in Joby Aviation common stock or warrants.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
RTP is providing the followi dited pro forma condensed combined financial i ion to aid you in your analysis of the financial aspects
of the Business Combination. The ited pro forma i financial i ion has been prepared in accordance with
Atticle 11 of Regulation S-X, as amended by the Final Rule, Release No. 33-10786, “Amendments to the Financial Disclosures about Acquired and
Disposed Businesses,” and presents the combination of the historical financial information of RTP and Joby adjusted to give effect to the Business
Combination and the other events contemplated by the Business Combination Agreement.

RTP is a blank check company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or other similar business combination with one or more businesses.

The dited pro forma d balance sheet as of March 31, 2021 combines the historical balance sheet of RTP as of March 31,
2021 and the historical consolidated balance sheet of Joby as of March 31, 2021 on a pro forma basis as if the Business Combination and related
transactions, summarized below, had been consummated on March 31, 2021.

The ited pro forma i of ions for the three months ended March 31, 2021 combines lhe historical unaudited
condensed statement of operations of RTP for the three months ended March 31,2021 and the hmoncal dited d of
operations of Joby for the three months ended March 31, 2021.The ited pro forma cond of ions for the year ended
December 31, 2020 bines the historical of op ion of RTP for the period from July 3, 2020 (inception) through December 31, 2020 and
the historical consolidated statement of operations of Joby for the year ended December 31, 2020 on a pro forma basis as if the Business Combination and
related transactions, contemplated by the Merger Agreement, had been consummated on January 1, 2020, the beginning of the earliest period presented.

The dited pro forma d bined financial information was derived from and should be read in conjunction with the following
historical financial statements and the accompanying notes, which are included in this proxy
. the (a) historical audited Fnauual statements of RTP as of December 31, 2020 and for the period from July 3, 2020 through December 31,
2020 and (b) historical di ds d financial of RTP as of and for the three months ended March 31, 2021;
. the (a) historical audited consolidated financial statements of Joby as of and for the year ended December 31, 2020 and (b) historical
financial of Joby as of and for the three months ended March 31, 2021; and
. other information relating to RTP and Joby included in this proxy statement/prospectus, including the Merger Agreement and the description

of certain terms thereof set forth under the section entitled “BCA Proposal.”

The ited pro forma i financial information should be read together with the sections titled R7P’s Management's
Discussion and Analysis of Financial Condition and Results of Operations,” and “Joby s Management's Discussion and Analysis of Financial Condition
and Results of Operations” and other financial information included here in this proxy

The pro forma condensed combined financial information may not be useful in predicting the future financial condition and results of operations of Joby
Aviation following the Closing. The actual financial position and results of operations may differ significantly from the pro forma amounts reflected herein
due to a variety of factors.

Description of the Transactions

The D ication, Merger, PIPE and ing transactions may be summarized as follows:
. RTP will change its jurisdiction of incorporation from the Cayman Islands to the State of Delaware;
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. RTP entered into the Merger Agreement with Merger Sub and Joby, pursuant to which, among other things, following the Domestication,
(i) Merger Sub will merge with and into Joby, the separate corporate existence of Merger Sub will cease and Joby will be the surviving
corporation and a wholly owned subsidiary of RTP, and RTP will be renamed Joby Aviation, Inc.;

. Upon the consummation of the Merger, Joby’s equityholders will receive or have the right to receive an aggregate of 500,000,000 shares of
Joby Aviation common stock (at a deemed value of $10.00 per share), which, in the case of Joby Awards, will be shares underlying awards
based on Joby Aviation common stock, representing a pre- transacllon equity value of Joby of $5.0 billion (such total number of shares of
Joby Aviation common stock, the “Aggregate Merger C ). , an estimated 470,188,611 shares of Joby Aviation
common stock will be immediately issued and outstanding, based on Joby’s capital slock balance as of June 4, 2021 and

. An estimated 23,134,228 shares will be reserved for the potential future issuance of Joby Aviation common stock upon the exercise of Joby
Aviation Options and an estimated 8,236,433 shares will be reserved for the potential future issuance of Joby Aviation common stock upon
the settlement of Joby Aviation RSU Awards based on the following transactions contemplated by the Merger Agreement:

. the conversion of all outstanding Joby Options into options exercisable for shares of Joby Aviation common stock with the same terms
except for the number of shares exercisable and the exercise price, each of which will be adjusted using the Exchange Ratio;

. the conversion of all outstanding Joby RSU Awards into awards of restricted stock units based on shares of Joby Aviation common stock
with the same terms, except the number of restricted stock units comprising the award will be adjusted using the Exchange Ratio;

. Joby Aviation will issue 7,690,169 shares of Joby Aviation common stock to the holder of the Uber Note (the Uber Note will automatically
be converted into a number of shares of Joby capital stock immediately prior to the Merger, which will be cancelled and converted into the
right to receive such 7,690,169 shares of Joby Aviation common stock based on the Exchange Ratio);

« Joby Aviation will issue and sell 83,500,000 shares of Joby Aviation common stock at $10.00 per share to the PIPE Investors pursuant to the
PIPE Investment; and

. 17,130,000 shares of Joby Aviation common stock issued as a result of conversion of 17,130,000 Class B ordinary shares of RTP owned by
the Sponsor in the Domestication will be immediately subject to the certain vesting provisions (such shares further referred to as “Sponsor
Shares™).

Accounting for the Business Combination

The Business Combination is expected to be accounted for as a reverse recapitalization, in accordance with GAAP. Under this method of
accounting, RTP is expected to be treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting purposes, the financial
statements of Joby Aviation will represent a continuation of the financial statements of Joby, with the Business Combination being treated as the
equivalent of Joby issuing stock for the net assets of RTP, accompanied by a recapitalization whereby no goodwill or other intangible assets are recorded,
net assets of RTP being presented at historical costs. Operations prior to the Business Combination will be presented as those of Joby.

The unvested Sponsor Shares are expected be classified as a liability measured at fair value as at the date of the Merger, subject to subsequent
remeasurement at each reporting date until the liability is settled in accordance with the vesting terms or the expiration of the Measurement Period. All
outstanding capital stock of Joby, including shares issued as a result of the automatic exercise of SVB Warrants and In-Q-Tel Warrants and the automatic
conversion of the Uber Note, will be converted into shares of common stock of Joby Aviation, with the corresponding increase in the par value of common
stock being ized against iti paid-in capital. O ing vested and unvested share-based awards of Joby (including options and RSUs) will
be converted
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into the right to exercise such awards for common shares of Joby Aviation, adjusted proportionately based on the Exchange Ratio. Because no terms of
such share-based awards are modified upon consummation of the Business Combination, no accounting impact for such outstanding awards is expected.

Public and private warrants of RTP are not expected to be modified as a result of the Business Combination, resulting in no accounting impact upon
ion of Business Combi

Basis of Pro Forma Presentation

The dited pro forma d d ined financial information has been prepared in accordance with Article 11 of Regulatior8-X, as
amended by the Final Rule, Release No. 33-10786, to Financial Discl about Acquired and Disposed Businesses.” The adjustments in
the ited pro forma i

financial information have been identified and presented to provide relevant information of Joby Aviation
upon consummation of the Business Combination and other events contemplated by the Merger Agreement. Assumptions and estimates underlying the
unaudited pro forma adjustments set forth in the pro forma financial information are described in the accompanying notes.

The unaudited pro forma condensed combined financial information has been presented for illustrative purposes only and is not necessarily
indicative of the operating results and financial position that would have been achieved had the Business Combination occurred on the dates indicated.
Any additional Business Combination proceeds remaining after the payment of underwriter fees and payment of transaction costs related to the Merger are
expected to be used for other general corporate purposes. Further, the d pro forma cond L financial inf¢ ion does not purport to
project the future operating results or financial position of Joby Aviation following the completion of the Business Combination. The unaudited pro forma
adjustments represent management’s estimates based on information available as of the date of these dited pro forma condensed combined financial
information and are subject to change as additional information becomes available and analyses are performed. RTP and Joby have not had any historical
relationship prior to the transactions. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

The ited pro forma d d i information ined herein assumes that the RTP stockholders approve the Business Combination.
RTP’s public stockholders may elect to redeem their public shares for cash even if they approve the Business Combination, RTP cannot predict how many
of its public stockholders will exercise their right to redeem their Class A ordinary shares for cash. Therefore, the unaudited pro forma condensed
combined financial information presents the following two redemption scenarios. The actual results may be within the parameters described by the two
scenarios. However, there can be no assurance regarding which scenario will be closest to the actual results:

. A ing No ion: This assumes that no public stockholders of RTP exercise redemption rights with respect to their
public shares for a pro rata share of the funds in the trust account.

. A i il ion: This ion assumes 60,000,274 of the public shares are redeemed for their pro rata share of the
funds in RTP’s trust account. This scenario gives effect to RTP’s public share redemptions of 60,000,274 shares for aggregate redemption
payments of approximately $600.03 million. The Merger Agreement provides that the obligations of Joby to consummate the Merger are
conditioned on, among other things, that as of the Closing, RTP will have a minimum of $1,000 million in cash comprising (i) the cash held
in the trust account after giving effect to RTP share redemptions (but prior to the payment of any (a) deferred underwriting commissions
being held in the trust account and (b) transaction expenses of Joby or RTP), (ii) the PIPE Investment Amount and (iii) the Uber Note
Principal Amount. If the minimum cash requirement is not met, then Joby would not be obligated the consummate the Merger.
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The following summarizes the pro forma Joby Aviation common stock issued and outstanding immediately after the Business Combination,

presented under the two scenarios listed above:

Share Ownership in Joby Aviation

Pro Forma Combined Pro Forma Combined
(No i (Maximum i m
Percentage Percentage
of of
Number of Outstanding Number of Outstanding
Shares Shares Shares Shares
Joby Aviation Stockholders (2) 487,978,779 75.35 487,978,779 83.04
RTP’s public shareholders 69,000,000 10.65 8,999,726 1.53
Sponsor, its related parties and RTP independent directors (3) 28,750,000 4.44 28,750,000 4.89
Third Party PIPE Investors 61,900,000 9.56 61,900,000 10.53
Total 647,628,779 100.00 587,628,505 100.00
(1) Assumes additional redemptions of 60,000,274 Class A public shares of RTP in connection with the Business Combination at approximately $10.00

2

per share based on trust account figures as of March 31, 2021.

Includes (a) 470,188,611 shares expected to be issued to existing Joby common and preferred shareholders (including holders of the Joby Warrants,
which will convert into Joby capital stock immediately prior to the Business Combination), 9,268,122 shares of which are subject to repurchase
related to carly exercised stock options and unvested restricted stock awards (of which restricted stock awards are 507,560), (b) 10,100,000 shares
subscribed for by the Joby PIPE Investors and (c) 7,690,169 shares expected to be issued to the holder of the Uber Note. These share amounts may
not sum due to rounding.

Includes 17,130,000 shares held by the Sponsor (the “Sponsor Shares™) (assuming such shares were fully vested), 11,500,000 shares subscribed for
by the Sponsor Related PIPE Investors and 120,000 shares held by the current independent directors of RTP. The Sponsor Shares are subject to a
vesting schedule with 20% of the Sponsor Shares vesting in tranches when the VWAP of the Joby Aviation common stock is greater than $12.00,
$18.00, $24.00, $32.00 and $50.00 for any 20 trading days within a period of 30 trading days. After 10 years following the Closing, the Sponsor
agrees to forfeit any Sponsor Shares which have not yet vested.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF MARCH 31, 2021

(in thousands)

Assuming Maximum

Assuming No ion Scenario ion Scenario
Transaction
Accounting
Adjustments: Additional
Joby Aero, Transaction In-Q-Tel Transaction
Reinvent  Accounting Warrant and ProForma  Accounting Pro Forma
(Historical)  Adjustments Uber Note Combined  Adjustments Combined
ASSETS
Current assets:
Cash and cash equivalents s 116782 873 690,021 B — 1564067 §  (600021) H 964,046
239 €
(24,150) D
835000 E
(1255 P
(46.965) O
Short term marketable securities 367,522 - — — 367,522 — 367,522
Other receivables 2,064 — — — 2,064 — 2,064
Prepaid expenses and other current assets 5,732 426 = = 6,158 = 6158
Total current assets 492,100 1299 1,446,412 — 1.939.811 (600,021) 1339790
Investments held in Trust account — 690,021 (690,021) B — — — =
Equity method investment 12,390 — — — 12,390 — 12390
Restricted cash 693 — — — 693 — 693
Property and equipment, net 37,667 37,667 37,667
Intangible assets 15.739 15,739 15,739
Deferred offering costs 3,000 3,000 3,000
Goodwill 4,880 4,880 4,880
Other non-current assets 55238 — — — 55238 - 55,238
Total assets s_621.707 691,320 756,391 = 2069418 S _ (600.021) 1469.397
LIABILITIES, REDEEMABLE
CONVERTIBLE PREFERRED STOCK,
AND STOCKHOLDERS’ EQUITY
(DEFICIT)
Current liabilities:
Accounts payable 7433 163 (1554) O 5,885 5,885
asn) P
Accrued expenses and other current liabilities 4945 418 4477 M — 4429 — 4429
@s4ll) 0
Capital leases, current portion 912 — — — 912 — 912
Deferred rent, current portion 318 — — — 318 — 318
Debt, current 249 — — — 249 — 249
Total current liabilities 13.857 518 (2.645) = 11,793 = 11,793
Deferred legal fees 239 239 C
Debt, noncurrent 76215 — — (75333) K 882 — 882
Deferred rent, net of current portion 1229 — — — 1229 — 1229
Deferred underwriting commissions — 24,150 (24150) D — — — =
Derivative liability — — 148,531 F — 148,531 — 148,531
Derivative warrant liabilities — 58,119 — — 58,119 — 58,119
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Assuming No Redemption Scenario

Assuming Maximum

Redemption Scenario

Transaction
Accounting
Adjustments: Additional
Joby Aero, Transaction In-Q-Tel Transaction
Inc. Reinvent  Accounting ‘Warrant and Pro Forma  Accounting Pro Forma
(Historical)  (Historical) ~ Adjustments Uber Note Combined  Adjustments Combined
Capital leases, net of current portion 820 = = — 820 = 820
Warrant liability 602 — — (602) — —
Stock repurchase liabilty 1108 — — — 1,108 1,108
Total liabilitics 93.831 83,089 121,497 (75.935) 222482 222482
Commitment and contingencies
preferred stock—subject to
possible redemption 845,931 — (845931) L — — —
Common shares subject to possible redemption — 603231 (603.231) A — — —
Stockholder’s equity (deficit):
Common Stock — 8 E 1 66 © 1 60
9 G
34 L
13
Class A Common Stock — 1 6 A — 6 H —
7 G 6 1
Class B Common Stock — 2 @ G — —
Joby Aero Common Stock — . oy _
— N
Additional paid-in capital 19.518 28,293 630225 A 75,821 2,184,932 (600,015 H 1584917
(148,531) F 602
834992 E
(44477) M
N
(30394) Q
845897 L
a3y J
Accumulated other comprehensive income (loss) 218 — — — (218) — 218
Retained Earnings (Accumulated deficit) (337.791)  (23.296) 30394 Q (489) (338.280) — (338.280)
(1.098) P
Total stockholders” equity (deficit) (318.055) 5000 2084056 75935 1,846,936 (600,021) 1246915
Total liabilities, redeemable convertible preferred stock and
stockholders” equity (deficit) $_ 621707 691,320 756,391 — 2069418 $ (600021 1469397
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest income
Interest expense
Gain from deconsolidation of a subsidiary
Income from equity method investment
Unrealized gain on investments held in Trust Account
Financing costs — derivative warrant liabilities
Change in fair value of derivative warrant liabilities
Other income, net
Net loss before income taxes
Provision for income taxes
Net loss

Weighted average shares outstanding of Class A Common
Stock

Basic and diluted net loss per share-Class A

Weighted average shares outstanding of Class B Common
Stock

Basic and diluted net loss per share-Class B

Weighted average shares outstanding of Joby Aero Common
Stock

Basic and diluted net loss per share-Joby Acro

Weighted average shares outstanding of Joby Aviation
Common Stock

Basic and diluted net loss per share of Joby Aviation

(in thousands)

For the Period from

FOR THE YEAR ENDED DECEMBER 31, 2020

184

Year Ended July 3,2020
December 31, (inception) through
2020 December 31,2020 No Maximum
"Additional
Joby Aero, Transaction Transaction
Inc. Reinvent Accounting Pro Forma Accounting  Pro Forma
(Historical) (Historical) Adjustments Combined  Adjustments _Combined
$ 108,741 $ $ 108,741 108,741
23495 1105 7.098 P 31,698 = 31698
132,236 1,105 7,098 140,439 — 140,439
(132.236) (1.105) (7.098) (140.439) — (140,439)
5428 5428 5428
(249) — — (249) — (249)
6,904 — — 6904 — 6,904
5799 — — 5,799 — 5,799
— 171 A71)  AA — — —
— (1.289) — (1.289) — (1.289)
— (61.680) — (61.680) — (61.680)
21 — = 21 — 221
(114,133) (63.903) (7.269) (185.305) — (185.305)
31 — = 31 — 31
S (14164 § (63.903) 'S (1269 (185.336) — (185.336)
69,000,000
s 0.00
17,250,000
s (3.70)
30,066,847
(380) $
620,537,529 560,535,299
030) (0.33)
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2021

Three Months Ended

March 31, 2021 No Redemetinns Maximum RedemEﬁons
Additional
Joby Aero, Transaction Transaction
Inc. Reinvent Accounting Pro Forma Accounting  Pro Forma
(Historical)  (Historical)  Adjustments Combined Adjustments _Combined
Operating expenses:
Research and development S 34184 S — s — 34,184 34,184
Selling, general and administrative 11,644 1202 — 12,936 12,936
Total operating expenses 45,828 1292 — 47,120 47,120
Loss from operations (45.828) (1,292) — (47.120) (47,120)
Interest income 441 — — 441 441
Interest expense (863) — — (863) (863)
Income from equity method investment 4710 4710 4710
Unrealized gain on investments held in Trust Account — 80 (80)  AA — —
Change in fair value of derivative warrant liabilities — 41818 41818 41818
Other income (expense), net 39 — — 39 39
Net income (loss) before income taxes (41,501) (40,606) (80) (975) (975)
Provision for income taxes 4 — 4 4
Net income (loss) S__(41505) S__ 40606 (30) (979) (979)
Weighted average shares outstanding of Class A Common
Stock 69,000,000
Basic and diluted net loss per share-Class A s 0.00
Weighted average shares outstanding of Class B Common
Stock 17.250,000
Basic and diluted net loss per share-Class B s 235
Weighted average shares outstanding of Joby Aero Common
Stock 32,110,560
Basic and diluted net loss per share-Joby Aero s (129
Weighted average shares outstanding of Joby Aviation
Common Stock 621,230,659 561,230,385
Basic and diluted net loss per share of Joby Aviation $ (0.00) s (0.00)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

1. Basis of Presentation

The Business Combination will be accounted for as a reverse recapitalization under U.S. GAAP. Under this method of accounting, Reinvent
Technology Partners, a Cayman Islands exempted company (“RTP”), will be treated as the “acquired” company for financial reporting purposes. This
determination is primarily based on Joby Aero, Inc. (“Joby™) Stockholders comprising a relative majority of the voting power of Joby Aviation (the
combined entity) and having the ability to nominate majority of the members of the Joby Aviation Board, Joby’s operations prior to the acquisition
comprising the only ongoing operations of Joby Aviation, and Joby’s senior management comprising the senior management of Joby Aviation.
Accordingly, for accounting purposes, the financial statements of Joby Aviation will represent a continuation of the financial statements of Joby with the
Business Combination treated as the equivalent of Joby issuing stock for the net assets of RTP, accompanied by a recapitalization. The net assets of RTP
will be stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to the Business Combination will be presented as
those of Joby in future reports of Joby Aviation.

Management has made significant estimates and assumptions in its determination of the pro forma adjustments based on information available as of

the date of this proxy p As the dited pro forma condensed combined financial information has been prepared based on these
preliminary estimates, the final amounts recorded may differ materially from the information presented as additional information becomes available.
Management considers this basis of presentation to be under the ci Upon ion of the Business Combination,

management will perform a comprehensive review of the two entities’ accounting policies. Based on its initial analysis, management did not identify any
differences that would have a material impact on the ited pro forma d bined financial information.

2. Adjustments to Unaudited Pro Forma Condensed Combined Financial Information

Adj to L ited Pro Forma C Combined Balance Sheet

The adjustments included in the pro forma balance sheet as of March 31, 2021 are as follows:
(A) Reflects the reclassification of Class A ordinary shares of RTP subject to possible redemption to permanent equity immediately prior to the

Merger.

(B) Reflects the liquidation and reclassification of $690.0 million of investments held in the Trust Account to cash and cash equivalents that
becomes available for general use by Joby Aviation following the Merger.

(C) Reflects the payment of $0.2 million of deferred legal fees incurred during RTP’s initial public offering due upon completion of the Merger.

(D) Reflects the payment of $24.2 million of deferred underwriting commission incurred during RTP’s initial public offering due upon completion
of the Merger.

(E) Reflects the gross proceeds of $835.0 million from the issuance and sale of 83.5 million shares of Joby Aviation common stock at $10.00 per
share pursuant to the PIPE Investment entered into with PIPE Investors.

(F) Reflects recognition of derivative liability related to the Sponsor Shares subject to vesting upon completion of the Merger. The Sponsor Shares
are subject to a vesting schedule with 20% of the Sponsor Shares vesting in tranches when the VWAP of the Joby Aviation common stock is greater than
$12.00, $18.00, $24.00, $32.00 and $50.00 for any 20 trading days within a period of 30 trading days. After 10 years following the
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Closing, the Sponsor agrees to forfeit any Sponsor Shares which have not yet vested. Upon completion of the Merger, the Sponsor Shares will contain
certain features, which will require these shares be classified as a liability initially and subsequently measured at fair value, with any changes in the fair
value reflected in earnings, until the vesting conditions for such shares are met or expire. The fair value of the Sponsor Shares is determined by using the
Monte-Carlo Simulation approach, which estimates the number of Sponsor Shares expected to vest and their value based on a simulation of the post-
combination company’s common stock price in the future. The change in the per share market price of the post-combination company’s common stock
would have a respective proportional impact on the per share value of the Sponsor Shares. A 10% increase in the per share market price of the post-
combination company’s common stock would cause the fair value of the derivative liability related to the Sponsor Shares to increase by approximately
$18.0 million. A 10% decrease in the per share market price of the post-combination company’s common stock would cause the fair value of the derivative
liability related to the Sponsor Shares to decrease by approximately $16.5 million.

(G) Reflects the conversion of 69,000,000 RTP Class A ordinary shares and 17,250,000 RTP Class B ordinary shares into shares of common stock
of Joby Aviation assuming no redemptions and following the change of jurisdiction of incorporation from Cayman Islands to the State of Delaware.

(H) Reflects the redemption of the maximum number of 60,000,274 RTP Class A ordinary shares for $600.03 million allocated to RTP Class A
ordinary shares and additional paid-in capital using par value $0.0001 per share at a redemption price of $10.00 per share.

(I) Reflects the impact of the redemption of the maximum number of RTP Class A ordinary shares, as per adjustment (H) above, prior to the
conversion of the remaining Class A ordinary shares of RTP into shares of common stock of Joby Aviation, as per adjustment (G) above, assuming the
maximum redemption scenario.

(J) Reflects the recapitalization of common shares between Joby common stock and Joby Aviation common stock.

(K) Reflects conversion of Uber Note principal amount and accrued but unpaid interest into a number of shares of Series C Preferred Stock, in
accordance with its terms and immediate conversion of the Series C Preferred stock into an identical number of common shares of Joby Aviation.

(L) Reflects exchange of Joby’s 98,833,908 shares of Redeemable Convertible Preferred Stock for common stock of Joby Aviation with $0.0001
par value.

™) imated direct and i 1 ion costs to be incurred by Joby related to the Merger of approximately $44.5 million for
advisory, banking, printing, legal and accounting.

(N) Reflects cashless conversion of SVB Warrants into 217,729 shares of Joby’s common stock.

(O) Represents the payment of preliminary esti d direct and i costs detailed at adjustment (M), and accounts payable and
accrued expenses of $1.6 million and $0.9 million, respectively, incurred in connection with the direct and incremental transaction costs as of March 31,
2021.

(P) Represents. imi i direct and i offering costs incurred by RTP of approximately $6.0 million in advisory, banking,
printing, legal, and accounting fees and $1.2 million in other transaction related expenses in connection with the Transaction and PIPE financing.

(Q) Reflects the elimination of historical earnings of RTP.

(R) Reflects issuance of In-Q-Tel Warrant issued in March 2021 and its conversion to 19,851 shares of common stock prior to the Merger.
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Adj to Unaudited Pro Forma Cond. i Combined Si of Op

The adjustments included in the ited pro forma i statement of ions for the year ended December 31, 2020 and for the
three months ended March 31, 2021 are as follows:

(AA) Represents the elimination of i income related to the investments held in the RTP Trust Account.

3. Net Loss per Share

Represents the net loss per share calculated using the historical weighted average shares outstanding and the issuance of additional shares in
connection with the Business Combination and other related events, such shares were since January 1, 2020. As the
Business Combination is being reflected as if it had occurred as of January 1, 2020, the calculation of weighted average shares outstanding for basic and
diluted net loss per share assumes the shares issued in connection with the Business Combination have been outstanding for the entire penods presenled
Under the maximum redemption scenario, the shares of Class A Common Stock assumed to be red: d by RTP public are d as of
January 1, 2020.

Because the Sponsor Shares are contingently issuable based upon the share price of Joby Aviation reaching specified thresholds that have not been
achieved, the Sponsor Shares have been excluded from basic and diluted pro forma net loss per share. Additionally, 9,268,122 shares of Joby Aviation
common stock related to the conversion of all outstanding shares of Joby unvested restricted stock awards and early exercised stock options subject to
repurchase were excluded from basic and diluted pro forma net loss per share.

The ited pro forma i financial information has been prepared ing the no ions and
scenarios:
Three Months Ended Year Ended
March 31,2021 December 31, 2020
Maximum Maximum
No Redemptions i No Redemptions Red
Pro forma net loss $ 979) $ 79 $ (185,336) $  (185,336)
Basic weighted average shares outstanding 621,230,659 561,230,385 620,537,529 560,535,299
Pro forma net loss per share - Basic and Diluted (1) $ (0.00) $ (0.00) $ (0.30) $ (0.33)
‘Weighted average shares outstanding - basic and
diluted
RTP Class A shareholders 69,000,000 8,999,726 69,000,000 8,997,770
Former RTP Class B Founder Shares(3) 120,000 120,000 120,000 120,000
Former Joby Aero shareholders (2) 468,610,659 468,610,659 467,917,529 467,917,529
PIPE Financing 83,500,000 83,500,000 83,500,000 83,500,000
621,230,659 561,230,385 620,537,529 560,535,299

(1) Outstanding (a) 23,134,228 unvested options, 8,236,434 RSUs, 28,783,333 warrants to purchase RTP’s Class A ordinary shares and 17,130,000
Sponsor Shares are anti-dilutive and are not included in the calculation of diluted net loss per share for the three months ended March 31, 2021; and
(b) 23,387,699 unvested options, 8,268,663 unvested RSUs, 28,783,333 warrants to purchase RTP’s Class A ordinary shares and 17,130,000
Sponsor Shares are anti-dilutive and are not included in the calculation of diluted net loss per share for the year ended December 31, 2020.

(2)  Amount excludes 9,268,122 shares and 9,641,603 shares of Joby Aviation common stock as of March 31, 2021 and December 31, 2020,

ively, related to the ion of the ding shares of Joby which were issued in respect of unvested restricted stock awards and early

excrcised stock options, which shares are subject to repurchase.

(3)  Amount excludes 17,130,000 Sponsor Shares subject to vesting upon completion of the Merger.
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INFORMATION ABOUT RTP

Unless the context otherwise requires, all references in this section to the “Company,” “we,
of the Business Combination.

us” or “our” refer to RTP prior to the consummation

General

RTP is a blank check company incorporated on July 3, 2020 as a Cayman Islands exempted company and incorporated for the purpose of effecting a
merger, share exch asset isi share purchase, reorganization or similar business combination with one or more businesses. Although RTP is
not limited to a particular industry or sector for purposes of ing a business bination, RTP focuses on businesses in the technology industries

primarily located in the United States. RTP has neither engaged in any operations nor genrated any revenue to date. Based on RTP’s business activities, it
is a “shell company” as defined under the Exchange Act because it has no operations and nominal assets consisting almost entirely of cash.

On September 21, 2020, RTP consummated its initial public offering of its units, with each unit consisting of one RTP Class A ordinary share and
one-fourth of one Public Warrant, which included the full exercise by the underwriters of the Ilotment option. Si ly with the closing of the
initial public offering, RTP completed the private sale of 11,533,333 private placement warrants at a purchase price of $1.50 per private placement
warrant, to the Sponsor generating gross proceeds to us of $17.3 million. The private placement warrants are identical to the warrants sold as part of the
units in RTP’s initial public offering except that, so long as they are held by the Sponsor or its permitted transferees: (1) they will not be redeemable by
RTP (except in certain redemption scenarios when the price per ordinary share equals or exceeds $10.00 (as adjusted)); (2) they (including the ordinary
shares issuable upon exercise of these warrants) may not, subject to certain limited exceptions, be transferred, assigned or sold by the Sponsor until 30
days after the completion of RTP’s initial business combination; (3) they may be exercised by the holders on a cashless basis; and (4) they (including the
ordinary shares issuable upon exercise of these warrants) are entitled to registration rights.

Following the closing of RTP’s initial public offering, a total of $690,000,000, comprised of proceeds from the initial public offering and the sale of
the private placement warrants, were placed in the trust account. The proceeds held in the trust account may be invested by the trustee only in U.S.
government treasury bills with a maturity of 185 days or less or in money market funds investing solely in U.S. Treasury securities and meeting certain
conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended. As of March 31, 2021, funds in the trust account totaled
$690,021,213. These funds will remain in the trust account, except for the withdrawal of interest to fund RTP’s working capital requirements, subject to an
annual limit of $500,000, and/or to pay taxes, if any, until the carliest of (1) the ion of a business ination (including the Closing), (2) the
redemption of any public shares properly tendered in connection with a shareholder vote to amend the Cayman Constitutional Documents to modify the
substance or timing of RTP’s obligation to redeem 100% of the public shares if it does not complete a business combination by the Liquidation Date and
(3) the redemption of all of the public shares if RTP is unable to complete a business combination by the Liquidation Date, subject to applicable law.

Effecting RTP’s Initial Business Combination
Fair Market Value of Target Business

The rules of the NYSE and RTP’s Cayman Constitutional Documents require that RTP’s Business Combination must be with one or more operating
businesses or assets with a fair market value equal to at least 80% of the net assets held in the trust account (net of amounts disbursed to management for
the payment of taxes and excluding the amount of any deferred underwriting discount held in trust). RTP’s board of directors determined that this test was
met in connection with the proposed Business Combination.
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Shareholder Approval of Business Combination

RTP is seeking stockholder approval of the Business Combination at the extraordinary general meeting, at which shareholders may elect to redeem
their shares, regardless of if or how they vote in respect of the BCA Proposal, into their pro rata portion of the trust account, calculated 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). RTP will consummate the Business Combination only if we have net tangible assets of at least $5,000,001 upon such
consummation and the Condition Precedent Proposals have been approved. it the ing, 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 Sponsor and each director and officer of RTP have agreed to, among other things, vote in favor of the Merger Agreement and the transactions
contemplated thereby, in cach case, subject to the terms and conditions contemplated by the Sponsor Support Agreement, and waive their redemption rights
in connection with the consummation of the Business Combination with respect to any ordinary shares held by them. The ordinary shares held by the
Sponsor 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 Sponsor and RTP’s independent directors collectively own 20.0% of the issued and outstanding ordinary shares.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with respect to material nonpublic information),
the Sponsor, the existing stockholders of Joby or our or their respective directors, officers, advisors or respective affiliates may (i) purchase public shares
from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or elect to redeem, or
indicate an intention to redeem, public shares, (ii) execute agreements to purchase such shares from such investors in the future, or (ii) enter into
transactions with such investors and others to provide them with incentives to acquire public shares vole their public shares in favor of the Condition
Precedent Proposals or not redeem their public shares. Such a purchase may include a that such shareholder, although still
the record holder of RTP’s shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that the
Sponsor, the existing stockholders of Joby or our or their respective 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 shareholders 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
(1) satisfaction of the requirement that holders of a majority of the ordinary shares, represented in person or by proxy and entitled to vote at the
extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance Proposal, Incentive Award Plan Proposal, the ESPP Proposal and the
Adjournment Proposal (if p d), (2) sati ion of the requi that holders of at least two-thirds of the ordinary shares, represented in person or
by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and the Organizational Documents
Proposals, (3) satisfaction of the Minimum Cash Condition, (4) otherwise limiting the number of public shares electing to redeem and (5) RTP’s net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.

Liquidation if No Business Combination

If RTP has not leted the Business Combination with Joby Aviation by the Liquidation Date and has not completed another business
combination by such date, RTP will: (1) cease all operations except for the purpose of winding up; (2) as promptly as reasonably possible but not more
than 10 business days thereafter, redeem the 69,000,000 public shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit
in
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the trust account, including interest (less up to $100,000 of interest to pay dissolution expenses and which interest will be net of taxes payable), divided by
the number of then issued and outstanding public shares, which redemption will letel inguish public sharcholders’ rights as sharchold

(including the right to receive further liquidating distributions, if any); and (3) as promptly as possible ing such ion, subject to
the approval of RTP’s remaining sharcholders and its board of directors, liquidate and dissolve, subject in each case to its obligations under Cayman
Islands law to provide for claims of creditors and the requirements of other applicable law.

Sponsor has entered into a letter agreement with RTP, dated as of September 16, 2020 pursuant to which they have waived their rights to liquidating
distributions from the trust account with respect to their RTP Class B ordinary shares if RTP fails to complete its business combination within the required
time period. However, if Sponsor owns any public shares, they will be entitled to liquidating distributions from the trust account with respect to such
public shares if RTP fails to complete its business combination within the allotted time period.

The Sponsor and RTP’s directors and officers have agreed, pursuant to a written agreement with RTP, that they will not propose any amendment to
the Cayman Constitutional Documents (A) to modify the substance or timing of RTP’s obligation to allow for red ion in ion with RTP’s initial
business combination or to redeem 100% of its public shares if it does not complete its business combination by the Liquidation Date or (B) with respect to
any other provision relating to shareholders” rights or pre-initial business ination activity, unless RTP provides its public sharcholders with the
opportunity to redeem their public shares upon approval of any such amendment 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), divided by the number of then outstanding public shares.
However, RTP may not redeem its public shares in an amount that would cause our net tangible assets to be less than $5,000,001 following such
redemptions.

RTP expects that all costs and expenses iated with impl its plan of di ion, as well as p: to any creditors, will be funded
from amounts held outside the trust account, although it cannot assure you that there will be sufficient funds for such purpose. However, if those funds are
not sufficient to cover the costs and expenses d with impl ing RTP’s plan of dissolution, to the extent that there is any interest accrued in the

trust account not required to pay taxes, RTP may request the trustee to release to us an additional amount of up to $100,000 of such accrued interest to pay
those costs and expenses.

The proceeds deposited in the trust account could, however, become subject to the claims of RTP’s creditors which would have higher priority than
the claims of RTP’s public sharcholders. RTP cannot assure you that the actual per-share redemption amount received by public sharcholders will not be
substantially less than $10.00. See “Risk Factors — Risks Related to the Business Combination and RTP — 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)” and other risk factors contained herein. While RTP intend to pay such amounts, if any, RTP
cannot assure you that RTP will have funds sufficient to pay or provide for all creditors’ claims.

Although RTP will seek to have all vendors, service providers (other than RTP’s independent auditors), prospective target businesses and other
entities with which RTP does 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 for the benefit of RTP’s public shareholders, 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 an advantage with respect
to a claim against RTP’s 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, RTP’s management will perform an analysis of the alternatives available to it and will enter into an agreement with a third
party that has not exccuted a waiver only if management believes that such third party’s engagement would be significantly more beneficial
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to us than any alternative. Examples of possible instances where RTP 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 RTP 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 RTP’s public shares, if RTP has not completed RTP’s initial
business combination within the required time period, or upon the exercise of a redemption right in connection with RTP’s initial business combination,
RTP will be required to provide for payment of claims of creditors that were not waived that may be brought against us within the 10 years following
redemption. In order to protect the amounts held in the trust account, Sponsor has agreed that it will be liable to us if and to the extent any claims by a third
party (other than RTP’s independent auditors) for services rendered or products sold to us, or a prospective target business with which RTP has discussed
entering into a transaction agreement, reduce the amount of funds in the trust account to below (i) $10.00 per public share or (ii) such lesser amount per
public share held in the trust account as of the date of the liquidation of the trust account, due to reductions in value of the trust assets, in each case net of
the amount of interest which may be withdrawn to fund RTP’s working capital requirements, subject to an annual limit of $500,000, and/or to pay taxes,
except as to any claims by a third party who executed a waiver of any and all rights to seek access to the trust account and except as to any claims under
RTP’s indemnity of the underwriters of RTP’s initial public offering against certain liabilities, including liabilities under the Securities Act. In the event
that an executed waiver is deemed to be unenforceable against a third party, then the Sponsor will not be responsible to the extent of any liability for such
third-party claims. RTP has not independently verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and RTP believes that
the Sponsor’s only assets are securities of RTP and, therefore, the Sponsor may not be able to satisfy those obligations. None of RTP’s other directors or
officers will indemnify us for claims by third parties including, without limitation, claims by vendors and prospective target businesses.

In the event that the proceeds in the trust account are reduced below (i) $10.00 per public share or (ii) such lesser amount per public share held in the
trust account as of the date of the liquidation of the trust account, due to reductions in value of the trust assets, in each case net of the amount of interest
which may be withdrawn to fund RTP’s working capital requirements, subject to an annual limit of $500,000, and/or to pay taxes, and the Sponsor asserts
that it is unable to satisfy its indemnification obligations or that it has no indemnification obligations related to a particular claim, RTP’s independent
directors would determine whether to take legal action against the Sponsor to enforce its indemnification obligations. While RTP currently expects that
RTP’s independent directors would take legal action on RTP’s behalf against the Sponsor to enforce its indemnification obligations to us, it is possible that
RTP’s independent directors in exercising their business judgment may choose not to do so in any particular instance. Accordingly, RTP cannot assure you
that due to claims of creditors the actual value of the per- share redemption price will not be substantially less than $10.00 per share. See ‘Risk Factors
Risks Related to the Business Combination and RTP — 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)”
and other risk factors contained herein.

RTP will seek to reduce the possibility that the Sponsor will have to indemnify the trust account due to claims of creditors by endeavoring to have all
vendors, service providers (other than RTP’s independent auditors), prospective target b and other entities with which RTP does business execute
agreements with us waiving any right, title, interest or claim of any kind in or to monies held in the trust account. The Sponsor will also not be liable as to
any claims under RTP’s indemnity of the underwriters of the initial public offering against certain liabilities, including liabilities under the Securities Act.

If RTP files a winding-up or bankruptcy petition or an involuntary winding-up or bankruptcy petition is filed against us that is not dismissed, the
proceeds held in the trust account could be subject to applicable insolvency law, and may be included in RTP’s insolvency estate and subject to the claims
of third parties with
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priority over the claims of RTP’s shareholders. To the extent any insolvency claims deplete the trust account, RTP cannot assure you RTP will be able to
return $10.00 per share to RTP’s public sharcholders. Additionally, if RTP files a winding-up or bankruptcy petition or an involuntary winding-up or
bankruptcy petition is filed against us that is not dismissed, any distributions received by shareholders could be viewed under applicable debtor/creditor
and/or insolvency laws as a voidable performance. As a result, a bankruptcy court could seck to recover some or all amounts received by RTP’s
shareholders. Furthermore, RTP’s board of directors may be viewed as having breached its fiduciary duty to RTP’s creditors or may have acted in bad
faith, and thereby exposing itself and us to claims of punitive damages, by paying public sharcholders from the trust account prior to addressing the claims
of creditors. RTP cannot assure you that claims will not be brought against us for these reasons. See “Risk Factors — Risks Related to the Business
Combination and RTP — If; after we distribute the proceeds in the trust account to our public shareholders, RTP files 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.”

RTP’s public shareholders will be entitled to receive funds from the trust account only upon the earliest to occur of: (1) RTP’s completion of an
initial business ination, and then only in ion with those RTP Class A ordinary shares that such shareholder properly elected to redeem, subject
to the limitations described herein; (2) the redemption of any public shares properly in ion with a shareholder vote to amend the Cayman
Constitutional Documents (A) to modify the substance or timing of RTP’s obli; to allow red ion in ion with RTP’s initial business
combination or to redeem 100% of the public shares if RTP does not complete RTP’s initial business combination by the Liquidation Date or (B) with
respect to any other provision relating to shareholders” rights or pre-initial business combination activity; and (3) the redemption of the public shares if
RTP has not completed an initial business combination by the Liquidation Date, subject to applicable law. In no other circumstances will a shareholder
have any right or interest of any kind to or in the trust account. Holders of RTP warrants will not have any right to the proceeds held in the trust account
with respect to the RTP warrants.

Facilities

RTP currently maintains its executive offices at 215 Park Avenue, Floor 11, New York, NY 10003. The cost for this space is included in the
$1,875,000 per year fee that RTP pays an affiliate of the Sponsor for office space, administrative and support services. RTP considers its current office
space adequate for RTP’s current operations.

Upon consummation of the Business Combination, the principal executive offices of Joby Aviation will be located at 2155 Delaware Avenue, Santa
Cruz, CA 95060.

Employees

RTP currently has two officers. Members of RTP’s management team are not obligated to devote any specific number of hours to RTP’s matters but
they intend to devote as much of their time as they deem necessary to RTP’s affairs until RTP has completed RTP’s initial business combination. The
amount of time that any members of RTP’s management team will devote in any time period will vary based on whether a target business has been
selected for RTP’s business combination and the current stage of the Business Combination process.

Competition

If RTP succeeds in effecting the Business Combination, there will be, in all likelihood, significant competition from Joby’s competitors. RTP cannot
assure you that, subsequent to the Business Combination, Joby Aviation will have the resources or ability to compete effectively. Information regarding
Joby Aviation” competition is set forth in the sections entitled “Information about Joby — Competition.”
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Directors and Executive Officers

RTP’s current directors and officers are as follows:

Name Age Position

Reid Hoffman 53 Co-Lead Director

Mark Pincus 54 Co-Lead Director

Michael Thompson 44 Chief Executive Officer and Chief Financial Officer and Director
David Cohen 43 Secretary

Sherry Coutu 56 Director

Charles Hudson 42 Director

Kiristina Salen 49 Director

Fei-Fei Li 44 Director

Reid Hoffiman

Mr. Reid Hoffman has served as our Co-Lead Director since September 2020. He also is aco-founding member of Reinvent Capital. Mr. Hoffman
is a highly accomplished entrepreneur and investor. He co-founded LinkedIn, served as its founding Chief Executive Officer, and served as its Executive
Chairman until the company’s acquisition by Microsoft for $26.2 billion. Early in his career, he was Chief Operating Officer and Exccutive Vice President
and served on the founding Board of Directors of PayPal. Mr. Hoffman is a Partner at Greylock (joining Greylock in 2009), a leading Silicon Valley
venture capital firm, where he focuses on investing in technology products that can reach hundreds of millions of people. Mr. Hoffman currently serves as
Co-Lead Director of RTPZ and a board observer of RTPY. He also serves on Microsoft’s Board and as a director or observer for a number of private
companies including Apollo Fusion, Aurora, Blockstream, Coda, Convoy, Entreprencur First, Nauto, Neeva, and Xapo. Additionally, Mr. Hoffiman also
serves on ten not-for-profit boards, including OpenAl, Kiva, Endeavor, CZI Biohub, Berggruen Institute, Research Bridge Partners, Lever for Change,
New America, Do Something, and Opportunity @ Work. Mr. Hoffman also serves on the Visiting Committee of the MIT Media Lab. Over the years,
Mr. Hoffman has made early i in over 100 technol ies, including companies such as Facebook, Tronport, and Zynga. He is the
co-author of Blitzscaling: The Lightning-Fast Path to Building Massively Valuable Companies and two New York Times best-selling books: TheStart-up
of You and The Alliance. He also hosts the podcast Masters of Scale. Mr. Hoffiman carned a master’s degree in philosophy from Oxford University, where
he was a Marshall Scholar, and a bachelor’s degree with distinction in symbolic systems from Stanford University. Mr. Hoffman has an honorary doctorate
from Babson College and an honorary fellowship from Wolfson College, Oxford University. Mr. Hoffman has received a number of awards, including the
Salute to Greatness from the Martin Luther King Center.

Mr. Hoffman has built an intellectual practice around entrepreneurship at scale. Through this, and his decade-long track record as a partner at
Greylock, Mr. Hoffman has built a depth of experience and network connectivity across many diverse areas of the technology industry, including
marketplaces, social networks, P , artificial i i vehicle , and transportation and logistics.

Mr. Hoffman’s network and expertise also expand i into networks of T ip across Asia, Europe, and Latin America.

Mr. Hoffiman was selected to serve on our board of directors because of his depth of expertise and network connectivity across diverse areas of the
hnol industry including: marl s, social networks, P s, artificial 1l vehicle technology, and
transportation & logistics.

Mark Pincus

Mr. Mark Pincus has been our director since July 2020 and has served as ourCo-Lead Director since September 2020. He is also a co-founding
member of Reinvent Capital. Mr. Pincus is an accomplished
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entrepreneur and investor. He founded several internet companies including Zynga, which pioneered social games to help establish gaming as a mass-
market activity Mr. Pincus currently serves as Co-Lead Director of RTPZ and Director of RTPY. He is the Chairman of Zynga’s Board (since May 2018)
and previously served as Zynga’s Executive Chairman (from March 2016 to May 2018) and twice as its Chief Executive Officer (April 2007 to July 2013
and April 2015 to March 2016), including when he returned in 2015 to lead its turnaround and reinvention as a mobile-first games company. Before
Zynga, Mr. Pincus founded tribe.net, one of the earliest online social networks whose technology was acquired by Cisco Systems. He also founded
Support.com, a provider of help desk service and support automation software, one of the first enterprise software companies to go to market with a
subscription-based model. Support.com went public in 2001. Mr. Pincus also founded FreeLoader, Inc., a web-based, push technology news company,
which was acquired by Individual, Inc.

Mr. Pincus has made numerous investments in many internet, media, and software companies, including Facebook, Twitter, Airbnb, Snap, Epic
Games, Xiaomi, JD.com, and Niantic. He is also an active angel investor in technology startups. Mr. Pincus has prioritized social impact in his personal
and professional life. Zynga was one of the first companies to use in-game virtual goods to allow players to contribute directly to disaster relief and other
nonprofit efforts. Mr. Pincus was appointed by President Barack Obama to the Board of the Presidio Trust, a federal agency that operates the Presidio as
part of the Golden Gate Recreation Area. He also regularly lectures to aspiring entrepreneurs at colleges and universities, including Stanford Graduate
School of Business, Harvard Business School, and The Wharton School of the University of Pennsylvania. Mr. Pincus graduated summa cum laude from
University of Pennsylvania’s Wharton School of Business and earned an MBA from Harvard Business School.

Mr. Pincus has built an intellectual practice around product management. He was an early pioneer in reimagining product for
internet products, notably the use of rapid testing and experimentation to inform design decisions in all stages of product development. He also developed
a product roadmappmg process that tracks engineering resources to expected outcomes. Mr. Pincus was among the first to bring these lessons to games,
P an y t ice operating model that empowers product teams to react in real time to user behavior by deploying product
updates. Mr. Pincus co- crealed the Stanford Graduate School of Business course on Product Management with Professor Amir Goldberg.

Mr. Pincus was selected to serve on our board of directors because of his extensive experience in the technology sector, specifically the social media,
gaming, and internet industrics, and in identifying, fostering and scaling new products, technologies and consumer trends.

Michael Thompson

Mr. Michael Thompson has served as our Chief Executive Officer and Chief Financial Officer since August 2020 and has served as one of our
directors since September 2020. He also is a co-founding member of Reinvent Capital. Mr. Thompson currently serves as Chief Executive Officer, Chief
Financial Officer and Director of RTPZ, Chief Executive Officer, Chief Financial Officer and Director of RTPY, and Chief Executive Officer and Chief
Financial Officer of RTPX. Mr. Thompson was previously co-founder, managing member, and portfolio manager for BHR Capital, which managed as
much as $1.9 billion of special situations l‘unds from 2009 -2016. Mr. Thompson played an active role in several of BHR Capital’s portfolio companies,
developing operating and financing strategies al While ing BHR Capital, Mr. Thompson was responsible for all portfolio
construction, security selection, and risk management activities and oversaw the firm’s investment team. He also led several investments in which BHR
Capital took active protagonist roles. Additionally, since the early 2010s, he has made dozens of private investments. He has experience as a board
member and regularly advises companies on business and financial matters. Mr. Thompson graduated magna cum laude with a BBA in International
Finance from the Honors Program at the University of Georgia, where he received Alumni, Governor’s, and Hope Scholarships. Mr. Thompson was
selected to serve on our board of directors because of his extensive investment experience as well as his experience developing operating and financing
strategies alongside management.
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David Cohen

Mr. David Cohen has been our Secretary since August 2020. Mr. Cohen is also the Chief Operating Officer and General Counsel of Reinvent
Capital. His areas of expertise include mergers and acquisitions, public and private corporate and securities transactions, special situation investing, asset
management, and reinventions. Mr. Cohen joined Reinvent Capital in 2018 as part of the founding team. Mr. Cohen currently serves as Secretary of
RTPZ, RTPY and RTPX. Since 2017, he has also worked as general counsel of certain of Mr. Pincus’s business entities. From 2015 to 2017, Mr. Cohen
served as Associate General Counsel of Zynga and led the legal team responsible for mergers and acquisitions, corporate governance, and securities and
finance matters. Prior to this, he spent nine years in private legal practice, most recently as Senior Counsel in Proskauer’s corporate and private equity
groups. Mr. Cohen received an A.B. from Middlebury College and a J.D. from the University of Virginia School of Law.

Sherry Coutu

Ms. Sherry Coutu has served as one of our directors since September 2020. Ms. Coutu is a serial entrepreneur and angel investor who serves on the
boards of companies, charities, and universities. She chairs or has chaired Founders4Schools, Workfinder, Raspberry Pi (Trading), Digital Boost and the
Scaleup Institute. She also serves as a non-executive Director of Pearson plc and London Stock Exchange plc and as a Trustee of Raspberry Pi Foundation.
‘With more than 60 angel investments, three IPO’s, and numerous JV’s and acquisitions behind her, Ms. Coutu has extensive experience in early and
mid-stage companies having held senior positions in product management, research, finance, and operations. Philanthropically, she supports
Founders4Schools, The Prince’s Trust and the Crick Institute. Ms. Coutu has an M.B.A. from Harvard, an MSc (with distinction) from the London School
of Economics, and a B.A. (Hons with distinction) from the University of British Columbia, Canada. She has been awarded Honourary Phd’s from The
University of Bristol, Manchester University and the Open University for her work in Education and the Economy. She was appointed Commander of the
Order of the British Empire (CBE) for services to entrepreneurship in the New Year’s Honours List 2013. Ms. Coutu was selected to serve on our board of
directors due to her investment experience and global exposure.

Charles Hudson

Mr. Charles Hudson has served as one of our directors since September 2020. Mr. Hudson is the managing partner and founder of Precursor
Ventures, an early-stage venture capital firm focused on investing in the first institutional round of investment for software and hardware companies. Prior
to founding Precursor Ventures, Mr. Hudson was a partner at SoftTech VC, where he focused on identifying investment opportunities in mobile
infrastructure. He was also the Co-Founder and Chief Executive Officer of Bionic Panda Games, an Android-focused mobile games startup based in San
Francisco, California. Prior to joining SoftTech VC and co-founding Bionic Panda Games, Mr. Hudson was the VP of Business Development for Serious
Business until the company was acquired by Zynga in February 2010. Prior to Serious Business, he was the Sr. Director for Business Development at Gaia
Interactive, an online hangout and virtual world for teens. Prior to Gaia, Mr. Hudson worked in New Business Development at Google and focused on new
partnership opportunities for carly-stage products in the ising, mobile, and markets. Prior to joining Google, Mr. Hudson was a Product
Manager for IronPort Systems, a leading provider of anti-spam hardware appliances that was acquired by Cisco Systems for $830 million in 2007. Before
TronPort Systems, Charles worked at In-Q-Tel, the venture capital fund backed by the Central Intelligence Agency, where he invested in carly-stage
hardware and software companies. Mr. Hudson received a B.A. from Stanford University and an M.B.A. from the Stanford Graduate School of Business.
Mr. Hudson was selected to serve on our board of directors due to his i hnol i

experience.

Kristina Salen

Ms. Kristina Salen has served as one of our directors since September 2020. Ms. Salen has been the Chief Financial Officer of World Wrestling
Entertainment, Inc., an integrated media organization and recognized

196



Table of Contents

leader in global entertainment, since July 2020. From 2018 to July 2020, Ms. Salen was the Chief Financial Officer of Moda Operandi. Prior to that, in
2017 and 2018, Ms. Salen served as Chief Financial Officer and Chief Operating Officer of Translation Enterprises/United Masters. From 2013 to 2017
Ms. Salen served as Chief Financial Officer of Etsy, Inc. Prior to Etsy, Ms. Salen led the media, internet, and telecommunications research group of
Fidelity Investments from 2006 to 2013. Earlier in her career, Ms. Salen served in financial analyst positions with Oppenheimer Capital, Merrill Lynch
Investment Managers and Lazard Freres & Co. She sits on the Board of Directors and Audit Committee for both SiriusXM and Cornerstone OnDemand.
Ms. Salen was selected to serve on our board of directors due to her extensive financial expertise and experience with media, telecommunications and
internet companies, including experience advising, managing and investing in and assessing business plans of and opportunities for these types of
companies.

Fei-Fei Li

Dr. Fei-Fei Li has served as one of our directors since September 2020. Dr. Li is the inaugural Sequoia Professor in the Computer Science
Department at Stanford University, and Denning Co-Director of Stanford’s Human-Centered Al Institute. Dr. Li currently serves as a director of Twitter,
Inc. She is also a co-founder and Chairperson of the Board of the nonprofit education organization AI4ALL. Dr. Li served as the Director of Stanford’s Al
Lab from 2013 to 2018. During her sabbatical from Stanford from January 2017 to September 2018, she was Vice President at Google and served as Chief
Scientist of AI/ML at Google Cloud. Dr. Li is an elected Member of the National Academy of Engineering (NAE) and National Academy of Medicine
(NAM), a Fellow of ACM and a member of the Council on Foreign Relations (CFR). Dr. Li received a B.A. from Princeton University and a Masters and
Ph.D. from California Institute of Technology. Dr. Li was selected to serve on our board of directors due to her broad experience in science and
technology.

Number, Terms of Office and Appointment of Directors and Officers

RTP’s board of directors consists of seven members. Prior to our initial business combination, holders of the Founder Shares have the right to
appoint all of our directors and remove members of the board of directors for any reason, and holders of RTP’s public shares do not have the right to vote
on the appointment of directors during such time. These provisions of our Cayman Constitutional Documents may only be amended by a special resolution
passed by a majority of at least 90% of our ordinary shares attending and voting in a general meeting. Each of RTP’s directors hold office for a two-year
term. Subject to any other special rights applicable to the shareholders, any ies on RTP’s board of directors may be filled by the affirmative vote of
a majority of the directors present and voting at the meeting of RTP’s board of directors or by a majority of the holders of RTP’s ordinary shares (or, prior
to RTP’s initial business combination, holders of the Founder Shares).

RTP’s officers are appointed by the board of directors and serve at the discretion of the board of directors, rather than for specific terms of office.
RTP’s board of directors is authorized to appoint persons to the offices set forth in the Cayman Constitutional Documents, as it deems appropriate. The
Cayman Constitutional Documents provide that RTP’s officers may consist of a Chairman, a Chief Executive Officer, a President, a Chief Operating
Officer, a Chief Financial Officer, Vice Presidents, a Secretary, Assistant Secretaries, a Treasurer and such other offices as may be determined by the
board of directors.

Director Independence

The rules of the NYSE require that a majority of RTP’s board of directors be independent. An “independent director” is defined generally as a
person that, in the opinion of the company’s board of directors, has no material relationship with the listed company (either directly or as a partner,
shareholder or officer of an organization that has a relationship with the company).

Audit committee members must also satisfy the independence criteria set forth in Rule10A-3 under the Exchange Act, and the listing standards of
the NYSE. In addition, members of RTP’s compensation committee
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and inating and corp g i must also satisfy the independence criteria set forth under the listing standards of the NYSE.
RTP’s board has determined that each of Ms. Coutu, Mr. Hudson, Ms. Salen and Dr. Li is an “independent director” under applicable SEC and
NYSE rules.

RTP’s independent directors have regularly scheduled meetings at which only independent directors are present.

Executive Officer and Director Compensation

None of RTP’s directors or executive officers have received any cash compensation for services rendered to RTP. Commencing on September 16,
2020 through the earlier of the consummation of RTP’s initial business combination and RTP’s liquidation, RTP accrues an obligation to Reinvent Capital
of $1,875,000 per year pursuant to the Support Services Agreement. The Sponsor, directors and executive officers, or any of their respective affiliates are
reimbursed for any out-of-pocket expenses incurred in connection with activities on our behalf such as identifying potential target businesses and
performing due diligence on suitable business inati RTP’s audit i reviews on a quarterly basis all payments that were made by RTP to
the Sponsor, directors, executive officers or RTP or any of their affiliates. In August 2020, the Sponsor transferred 30,000 Founder Shares to each of
Ms. Coutu, Mr. Hudson, Ms. Salen and Dr. Li at their original per-share purchase price.

RTP is not party to any agreements with its directors or officers that provide for benefits upon termination of employment. The existence or terms of
any such empl or Iting ar may influence RTP’s management’s motivation in identifying or selecting a target business and RTP
does not believe that the ability of its management to remain with it after the consummation of its initial business c ination should be a ini

factor in its decision to proceed with any business combination.

Legal Proceedings

On April 19, 2021, Cody Reese (“Reese”), a purported shareholder of RTP, filed a lawsuit in the Supreme Court of the State of New York, County
of New York, captioned Cody Reese v. Reinvent Technology Partners, et al., case number 652603/2021, against RTP and the members of its board of
directors (the “Reese Complaint”). The Reese Complaint asserts a breach of fiduciary duty claim against the individual defendants and an aiding and
abetting claim against RTP. The Reese Complaint alleges, among other things, that (i) the merger consideration is unfair, and (ii) the registration statement
on Form S-4 filed with the SEC on April 2, 2021 regarding the proposed transaction involving Joby is materially misleading and incomplete and fails to
disclose material information. The Reese Complaint seeks, among other things, to enjoin the proposed Business Combination, rescind the transaction or
award rescissory damages to the extent it is consummated, and an award of attorneys’ fees and expenses.

Periodic Reporting and Audited Financial Statements

RTP has registered its securities under the Exchange Act and has reporting obligati including the i to file annual and quarterly reports.
with the SEC. In d: with the requi of the Exct Act, RTP’s annual reports contain financial statements audited and reported on by
RTP’s i i public ing firm. RTP has filed with the SEC its Annual Report on Form 10-K covering the fiscal period ended

December 31, 2020.
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RTP’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis of RTP's financial condition and results of operations should be read in conjunction with RTP's consolidated

financial statements and notes to those statements included in this proxy X . Certain inf ined in the di. ion and

i
analysis set forth below includes forward-looking statements that involve risks and uncertainties. RTP’s actual results may differ materially from those
anticipated in these forward-looki as a result of many factors. Please see “Cautionary Statement Regarding Forward- Looking Statements”
and “Risk Factors” in this proxy statement/prospectus.

Unless the context otherwise requires, all references in this section to the “we,” “us,” “our,” the “Company” or “RTP" refer to RTP prior to the
consummation of the Business Combination.

Overview

We are a blank check company incorporated on July 3, 2020 as a Cayman Islands exempted company for the purpose of effecting a merger, share
h asset isition, share purchase, ization or similar business combination with one or more businesses We reviewed a number of
opportunities to enter into a business combination with an operating business, and entered into the Merger Agreement on February 23, 2021, We intend to
finance the Business Combination through shares of Joby Aviation common stock issued to Joby stockholders and the PIPE Investors.

The issuance of additional shares in a business combination:

+ may significantly dilute the equity interest of investors;

+ may subordinate the rights of holders of ordinary shares if preferred shares are issued with rights senior to those afforded our ordinary shares;

+ could cause a change of control if a substantial number of our ordinary shares is issued, which may affect, among other things, our ability to
use our net operating loss carry forwards, if any, and could result in the resignation or removal of our present directors and officers;

. may have the effect of delaying or preventing a change of control of us by diluting the share ownership or voting rights of a person seeking to
obtain control of us;

+ may adversely affect prevailing market prices for our ordinary shares and/or warrants; and

+ may not result in adjustment to the exercise price of our warrants.

Similarly, if we issue debt securities or otherwise incur significant indebtedness, it could result in:

. default and foreclosure on our assets if our operating revenues after an initial business combination are insufficient to repay our debt
obligations;

of our to repay the i even if we make all principal and interest payments when due if we breach certain
covenants that require the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant;

. our immediate payment of all principal and accrued interest, if any, if the debt is payable on demand;

. our inability to obtain necessary additional financing if the debt contains covenants restricting our ability to obtain such financing while the
debt is outstanding;

+ ourinability to pay dividends on our ordinary shares;

. using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds available for dividends on
our ordinary shares if declared, expenses, capital expenditures, acquisitions and other general corporate purposes;
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. limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we operate;

+ increased vulnerability to adverse changes in general ic, industry and competitive conditions and adverse changes in government
regulation; and

. limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements, execution
of our strategy and other purposes and other di to our i who have less debt.

‘We have incurred, and expect to incur, significant costs in the pursuit of our acquisition plans. We cannot assure you that our plans to raise capital or
to complete a business combination will be successful.

Results of Operations

Our entire activity from inception through March 31, 2021 related to our formation, the preparation for the initial public offering, and since the
closing of the initial public offering, the search for a prospective initial business combination. We have neither engaged in any operations nor generated
any operating revenues to date. We will not generate any operating revenues until after completion of our business combination, at the earliest. We will
generate non-operating income in the form of interest and investment income on cash and cash equivalents and investments. We expect to incur increased
expenses as a result of being a public company (for legal, financial reporting, accounting and auditing compliance), as well as for due diligence expenses.
Additionally, we recognize non-cash gains and losses within other income (expense) related to changes in recurring fair value measurement of our warrant
liabilities at each reporting period.

For the period from July 3, 2020 (inception) through December 31, 2020, we had a net loss of approximately $63.9 million, comprised of a $61.7
million loss from changes in fair value of warrant liabilities, $1.3 million of financing costs and approximately $1.1 million of general and administrative
expenses, partially offset by approximately $171,000 of income on the investments held in the Trust Account.

For the three months ended March 31, 2021, we had net income of approximately $40.6 million, which consisted of $41.8 million change in the fair
value of derivative warrant liabilities and approximately $80,000 gain on the investments held in the Trust Account, partially offset by $1.3 million in
general and administrative costs.

Liquidity and Going Concern

On ber 21, 2020, we d the initial public offering of 69,000,000 RTP units, inclusive of the underwriters election to fully
exercise their option to purchase an additional 9,000,000 RTP units, at a price of $10.00 per unit, generating gross proceeds of $690,000,000. Substantially
concurrently with the closing of the initial public offering, we consummated the private placement of 11,533,333 warrants at a price of $1.50 per private
placement warrant to the Sponsor, generating gross proceeds of $17.3 million.

Following the initial public offering, the exercise of the over-allotment option in full and the sale of the private placement warrants, a total of
$690,000,000 was placed in the trust account. We incurred offering costs of approximately $38.8 million, inclusive of approximately $24.2 million in
deferred underwriting commissions.

As of March 31,2021, we had approximately $873,000 in our operating bank accounts, working capital of approximately $719,000, and no interest
income available in the trust account to fund our working capital requirements, subject to an annual limit of $500,000, and/or to pay our taxes, if any.

In addition, in order to finance transaction costs in connection with a Business Combination, the Sponsor, members of the RTP’s founding team or
any of their affiliates may, but are not obligated to, loan RTP funds as may be required (“Working Capital Loans”). If RTP completes a business
combination, RTP would repay the Working Capital Loans out of the proceeds of the Trust Account released to the Company. Otherwise, the Working
Capital Loans would be repaid only out of funds held outside the trust account. In the event that a business combination does not close, RTP may use a
portion of proceeds held outside the Trust Account to repay the Working Capital Loans but no proceeds held in the trust account would be used to repay
the Working Capital
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Loans. The Working Capital Loans would either be repaid upon ion of a business ination, without interest, or, at the lender’s discretion,
up to $2,500,000 of such Working Capital Loans may be convertible into warrants of the post business combination entity at a price of $1.50 per warrant.
The warrants would be identical to the private placement warrants. Except for the foregoing, the terms of such Working Capital Loans, if any, have not
been determined and no written agreements exist with respect to such loans. As of March 31, 2021, there were no amounts outstanding under any Working
Capital Loan.

We may need to raise additional capital through loans or additional investments from the Sponsor, our officers, our directors, or third parties. Our
officers, directors and Sponsor may, but are not obligated to, loan us additional funds, from time to time or at any time, (other than pursuant to the
promissory note), to meet our working capital needs. Accordingly, we may not be able to obtain additional financing. If we are unable to raise additional
capital, we may be required to take additional measures to conserve liquidity, which could include, but not necessarily be limited to, curtailing operations,
suspending the pursuit of a potential transaction, and reducing overhead expenses. We cannot provide any assurance that new financing will be available to
us on commercially acceptable terms, if at all. Any such event in the future may negatively impact the analysis regarding our ability to continue as a going
concern at such time.

Off-Bal; Sheet Fi ing Arr

We have no obligations, assets or liabilities, which would be doff-balance sheet ar as of March 31, 2021. We do not participate
in ions that create relati ips with i entities or financial partnerships, often referred to as variable interest entities, which would
have been established for the purpose of facilitating off-balance sheet arrangements. We have not entered into any off- balance sheet financing
arrangements, established any special purpose entities, any debt or i of other entities, or purchased any nonfinancial assets.
Contractual Obligations

‘We do not have any long-term debt obligati capital lease obligati perating lease obligati purchase obligations or long-term liabilities,

other than an agreement to pay support services fees to Reinvent Capital that total $1,875,000 per year for support and administrative services, as well as
reimburse Reinvent Capital for any out-of-pocket expenses it incurs in connection with providing services or for office space under this agreement. As of
March 31, 2021, we had i $44,000 in rei expenses paid by the Sponsor, which was recognized in the statement of operations and
included Due to Related Party on the balance sheet at March 31, 2021. As of December 31, 2020, we prepaid $468,750, to Reinvent Capital as part of the
Support Services Agreement and recognized approximately $313,000 in the statement of operations for the three months ended March 31, 2021

Morgan Stanley, the sole bookrunning manager in our initial public offering, is entitled to a deferred fee of $24,150,000 in the aggregate. The
deferred fee will become payable to Morgan Stanley from the amounts held in the trust account solely in the event that we complete a business
combination, subject to the terms of the underwriting agreement entered into in connection with our initial public offering.

Critical Accounting Policies

The preparation of financial requires to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenues and expenses and the disclosure of contingent assets and liabilities in our financial statements. On an ongoing basis, we evaluate our estimates
and judgments, including those related to fair value of financial instruments and accrued expenses. We base our estimates on historical experience, known
trends and events and various other factors that we believe to be reasonable under the
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circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these estimates under different ions or conditions. We have identified llowing as its
critical accounting policies:

Derivative Warrant Liabilities

‘We do not use derivative instruments to hedge exposures to cash flow, market or foreign currency risks. We evaluate all of our financial instruments,
including issued stock purchase warrants, to determine if such instruments are derivatives or contain features that qualify as embedded derivatives,
pursuant to ASC 480 and ASC 815-15. The classification of derivative instruments, including whether such instruments should be recorded as liabilities or
as equity, is re-assessed at the end of each reporting period.

We issued an aggregate of 17,250,000 public warrants as part of the RTP units offered in the initial public offering and an aggregate of 11,533,333
private placement warrants concurrently with the closing of the initial public offering. All 28,783,333 outstanding warrants are recognized as derivative
liabilities in accordance with ASC 815-40. Accordingly, we recognize the warrant instruments as liabilities at fair value and adjust the instruments to fair
value at each reporting period. The liabilities are subject to remeasurement at each balance sheet date until exercised, and any change in fair value is
recognized in our statement of operations. The fair value of warrants issued in connection with the Initial Public Offering and Private Placement were
initially measured at fair value using a Monte Carlo simulation model and subsequently, the fair value of the Private Placement warrants have been
estimated using a Monte Carlo simulation model each measurement date. The fair value of Warrants issued in connection with our Initial Public Offering
have subsequently been measured based on the listed market price of such warrants.

RTP Class A Ordinary Shares Subject to Possible Redemption

RTP Class A ordinary shares subject to mandatory redemption (if any) are classified as liability instruments and are measured at fair value.
Conditionally redeemable RTP Class A ordinary shares (including RTP Class A ordinary shares that feature redemption rights that are either within the
control of the holder or subject to redemption upon the occurrence of uncertain events not solely within the Company’s control) are classified as temporary
equity. At all other times, RTP Class A ordinary shares are classified as shareholders” equity. Our RTP Class A ordinary shares feature certain redemption
rights that are considered to be outside of our control and subject to the occurrence of uncertain future events. Accordingly, at March 31, 2021, 60,323,121
RTP Class A ordinary shares subject to possible redemption are presented as temporary equity, outside of the shareholders” equity section of the
Company’s balance sheet.

Net Income (Loss) Per Ordinary Share

Net income (loss) per ordinary share is computed by dividing net income (loss) by the weighted-average number of ordinary shares outstanding
during the period. We have not considered the effect of the warrants sold in the initial public offering and the private placement to purchase an aggregate
0f 28,733,333 of RTP’s Class A ordinary shares in the calculation of diluted income (loss) per share, since their inclusion would be anti-dilutive under the
treasury stock method.

RTP’s of includes a of income (loss) per share for ordinary shares subject to redemption in a manner similar to the
two-class method of income (loss) per share. Net income (loss) per ordinary share, basic and diluted for RTP Class A ordinary shares are calculated by
dividing the interest income (loss) earned on investments held in the Trust Account, net of applicable taxes and interest to fund working capital
requirements, subject to an annual limit of $500,000, available to be withdrawn from the Trust Account, resulting in income of approximately
$40.6 million for the period from July 3, 2020 (inception) through March 31, 2021, by the weighted average number of RTP Class A ordinary shares
outstanding for the period. Net loss per ordinary share, basic and diluted for RTP Class B ordinary shares is calculated by dividing the net income (loss),
less income (loss) attributable to RTP Class A ordinary shares by the weighted average number of RTP Class B ordinary shares outstanding for the period.
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Recent Accounting Pronouncements

Management does not believe that any recently issued, but not yet effective, accounting standards if currently adopted would have a material effect
on the accompanying financial statements.

Quantitative and Qualitative Di es About Market Risk

RTP is a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information otherwise
required under this item.

Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our
reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be
disclosed in our reports filed or i under the Excl Actis and i to our including our Chief Executive
Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an evaluation
of the effectiveness of the design and operation of our discl controls and d as of ber 30, 2020. Based upon his evaluation, our Chief
Executive Officer and Chief Financial Officer Tuded that our discl controls and p (as defined in Rules 13a-15 (e) and 15d-15 () under
the Exchange Act) were not effective due solely to the material weakness in our internal control over financial reporting described below in “Changes in
Internal Control Over Financial Reporting™. In light of this material weakness, we performed additional analysis as deemed necessary to ensure that our
financial statements were prepared in accordance with U.S. generally accepted ing principles. i believes that the financial

statements included in this proxy statement/prospectus present fairly in all material respects our financial position, results of operations and cash flows for
the period presented.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting that occurred during the period from July 3, 2020 (inception) through March 31,
2021, that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting, as the circumstances that led to
the of our financial described herein had not yet been identified. Due solely to the events that led to the Company’s restatement of
its financial statements, management has identified a material weakness in internal controls related to the accounting for warrants issued in connection with
our initial public offering, as described in Note 2 to the Notes to Consolidated Financial entitled “R
Statements”.

of Previously Issued Financial
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INFORMATION ABOUT JOBY

Unless the context otherwise requires, all references in this section to the “Company,” “we,
and its subsidiaries prior to the consummation of the Business Combination.

us,” or “our” refer to the business of Joby Aero, Inc.

Overview

Our vision is to save a billion people an hour every day by delivering a new form of clean and quiet aerial transportation. Building on recent
advancements in energy storage, microelectronics and software, we’re developing an all-electric aircraft that will transport a pilot and four passengers at
speeds of up to 200 mph, while also having the ability to takeoff and land vertically. We have been working towards this vision for 10 years, including
significant prototyping and development. This is not an casy journey. The journey to create a new industry and transform the way people travel will be
filled with unexpected challenges. At this time, we are testing prototype aircraft and refining designs to meet the demanding standards that we have set
forth to deliver. We are also embarking on aircraft certification and developing production processes to adhere to the guidelines of the Federal Aviation
Administration (FAA). While we have agreed with the FAA on the basis for Joby’s type certification through the G-1 issue paper, we still are in the
process of testing and refining our designs to achieve our FAA type and production certifications that will be required to commercialize operations. This
process is expected to continue through at least 2023. Successfully operating a commercial service will also require having a Part 135 operating license,
which we are in the process of d: ping the standards, d and training to support. We are also developing, testing and refining our processes for
each step of component and aircraft production to support scaling effectively to supply required aircraft for service.

We intend to operate our aircraft on journeys of 5 to 150 miles, providing rapid and cost-effective connections between cities and their surrounding
areas. Compared to traditional ground-based infrastructure such as road and rail, aerial ridesharing networks can be set up rapidly, and at a significantly
lower cost, enabling us to provide a sustainable solution to today’s dual challenges of congestion and climate change.

By combining the freedom of straight-line air travel with the efficiency of our aircraft, we expect to deliver journeys that are up to 5 times faster than
driving, and it is our goal to steadily drive down end-user pricing in the years following commercial launch to ensure the service becomes widely
accessible.

Our aircraft has been specifically designed to achieve a considerably lower noise footprint than that of today’s conventional aircraft. It is quiet at
takeoff and near silent when flying overhead, which we anticipate will allow us to operate from new skyport locations nearer to where people live and
work, in addition to utilizing the more than 5,000 heliport and airport infrastructure assets already in existence in the U.S. alone.

To date, we have completed more than 1,000 test flights and believe we are the only electric vertical takeoff and landing (eVTOL) developer to have
agreed to a G-1 certification basis from the FAA. We believe our aircraft will be the first of its kind to earn the airworthiness certification required to start
commercial operations.

‘We don’t intend to sell these aircraft to third parties or individual consumers. Instead, we will manufacture, own and operate our aircraft, building a
vertically integrated transportation company that will deliver a convenient app-based aerial ridesharing service directly to end-users. We believe this
business model will generate the greatest economic returns, while providing us with end-to-end control over the customer experience to optimize for
customer safety, comfort and value. To de-risk this ambitious model, we have established partnerships with world leading companies such as Toyota and
Uber as well as government agencies such as the U.S. Air Force.

The emerging Urban Air Mobility (UAM) market is projected to reach greater than $500 billion in the U.S. alone according to Booz Allen
Hamilton’s 2018 Urban Air Mobility Market Study. By leveraging our vertically i d business model, technological differentiation and best-in-cl
strategic relationships, we believe we have an historic opportunity to define a new market for sustainable daily mobility, enabling people to rethink the
way they move in and around metropolitan arcas and the rural communities that surround them.

204



Table of Contents

The Emerging Urban Air Mobility Market

Ground-Based Transportation Networks are Under Strain

Population growth and urbanization are powerful that are ing g d-based transportation infrastructure to its limits. Today, more
than fifty percent of the world’s 7.8 billion people live in urban areas. The top ten megacities alone are home to more than 300 million inhabitants, and the
UN predicts that by 2050 the world’s urban will grow by an additi 2.5 billion people. We expect these multi-decade and multi-century

bined with increased ur

trends to continue post-COVID-19 pandemic. Transportation is the life-blood of urban areas, and growth
will continue to push this infrastructure to the brink.

According to recent research, the cost of traffic congestion to the US economy alone was more than $175 billion in 2017. The same study found that
spent an aggregate of 3.14 billion hours per year in traffic congestion and burned an extra 1.1 billion gallons of fuel — in the top

15 metro areas alone.

Expanding ground-based networks to address congestion and move people cost-effectively through cities has become increasingly difficult, if not
impossible. The cost of transportation infrastructure has consistently outpaced inflation over the past fifty years, putting an ever-increasing strain on
national, regional and municipal budgets. New light rail lines cost more than $100 million per mile in the U.S. and routinely exceed twice that number. A
new four-lane freeway in an urban area can exceed $250 million per mile, and moving beneath the surface to expand our subway networks is even more
expensive, with new subway lines typically costing nearly a $1 billion per mile or more. These ground-based networks can’t scale efficiently, and the costs
are prohibitive. We believe that cities need a new, sustainable mobility solution.

Extending the Electrification of Transportation to the Skies

Developing sustainable mobility solutions has never been more needed given the threat that climate change poses to our communities and to our
planet. According to the U.S. Environmental Protection Agency (EPA), the top source of CO2 emissions in the U.S. is the transportation sector. Any
solution to current and future transportation demands must embrace sustainability.

Over the past two decades, improvements inlithium-ion batteries and power ide the i ing performance of
ics have enabled the P and dep of new sustai energy and transportation solutions. The success of electric ground
vehicles have fueled continued i in improving these technol Battery energy densities, in particular, have improved enough that application

to aviation is now practical.

We expect the electrification of transportation to accelerate and extend to the skies in the decade ahead, representing a bright spot where technology,
economy and sustainability converge. Applying electrification to small aircraft unlocks new degrees of freedom in aircraft design that were not possible
with traditional, combustion engines. In particular, using multiple small electric motors (which has been called “distributed electric propulsion™) rather
than a single central engine enables a new class of quiet, safe, and economical vertical takeoff and landing aircraft that were previously infeasible.
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A New Type of Local Transportation Network

Deploying these aircraft through the business model ofapp-driven, on-demand mobility that has been validated by ridesharing companies globally
will provide a revolutionary new method of daily portation. The low noise, operating costs and carbon emissions enabled by the all-electric
powertrain, combined with the ability to takeoff and land vertically, unlocks aerial access to urban cores. We believe this will result in a new market for
high-volume aerial mobility in and around cities and the rural communities that surround them. We believe this new solution will enable people to not just
rethink how they get around on a daily basis, but also provide greater freedom to choose where they call home relative to the economic, cultural and social
opportunities that have historically drawn people together.

‘We intend to deploy our eVTOL aircraft in local aerial ridesharing networks in cities around the world. Operatingoint-to-point in and around
cities, these new aerial networks will sidestep the major problems of cost and scale that plague all ground-based networks as described above.
Fundamentally, an aerial mobility network is nodal vs. the path-based nature of ground mobility. Each new node added to the network adds connectivity to
all the other nodes, whereas each new mile of road, rail, or tunnel only extends one single route by one mile. In a nodal network, a linear increase in the
number of nodes leads to an exponential increase in the number of connections. This critical scaling feature is what has allowed commercial aviation to
connect the world, and we believe that we can use the same principle to bring new levels of connectivity to cities.

‘Massive Untapped Market Opportunity

We believe that deploying a new type of aerial mobility network in cities an ive market ity that we expect to expand over
time, as the megatrend of urbanization is being felt globally. In addition, the challenges associated with getting in and out of city centers can make
frequent, casual travel between city pairs such as New York and Philadelphia impractical. We expect that streamlining this experience
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will open up previously untapped sources of latent demand, much the same way that the development of modern jetliners unlocked latent demand for
transatlantic travel.

Leading investment banks and consulting firms have recently assessed the scale of this market. Booz Allen Hamilton estimates a potential market of
$500 billion for an Airport Shuttle and Air Taxi services in the U.S. alone, while McKinsey and Deloitte identify similar substantial growth opportunities
including applications that provide air mobility across various commercial, civil, and defense use cases. We believe this opportunity is replicable globally
and remains largely untapped.

Our Business Strategy
Our Aerial Ridesharing Service

‘We intend to build an aerial ridesharing service powered by a network of eVTOL aircraft that we will manufacture and operate. We plan to develop
an app-based platform that will permit consumers to directly book rides through our service. We will also integrate access to our service into leading third-
party demand aggregation platforms, including through our partnership with Uber. Whether our service is accessed through our own platform, or through
a partner app like Uber, we will tightly integrate ground transportation providers for the first and last mile with our acrial service, providing a seamless
travel experience.

We refer to trips that tightly integrate air and ground legs together as ‘multimodal’. By building network management software that efficiently
sequences multimodal trips, we believe we can provide substantial time savings to travelers while dinating the develop of optimally-located
skyport infrastructure. Additionally, we intend to develop software that will coordinate multiple riders into each air leg, allowing us to drive high
utilization rates and load factor for our aircraft and, in turn, progressive reduction in end-user pricing.

‘We believe that our app-based acrial ridesharing service will be fast, convenient, comfortable, environmentally sustainable and, over time,
progressively more affordable. By maintaining full control over the design, devel test, and ions of our aircraft, we intend to
deliver a service that is optimized from beginning to end, positioning us to be the leading company in this market.
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Our vertically integrated business model ensures we aren’t simply manufacturing aircraft for sale and receivingone-time revenues, but instead
generating recurring revenues over the lifetime of the aircraft with corresponding benefits to contribution margin.

The Most Capable Aircraft for Aerial Ridesharing

Our team of world-class engineers, now numbering more than 400, have been working to develop an aircraft specifically designed for acrial
ridesharing for more than a decade. Over that period, we have built a team that is deeply committed to vertically integrated engineering, testing,
prototyping and ing. In-housing the pment of much of the aircraft has required greaterup-front investment in R&D, however it has
allowed us to develop systems and components that are specifically engineered for their intended application. We believe this has resulted in an aircraft
with best-in-class capabilities across key performance metrics, while reducing reliance on program critical third-party suppliers that add cost to the final
product and risk to development and certification schedules.
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Transition

When designing the aircraft, we prioritized three areas that we believe are central to unlocking high-volume aerial ridesharing: (i) noise, (ii) safety
and (iii) performance.

Noise: Developing an aircraft with a low noise footprint that allows for regular operations within metropolitan areas is important to
community acceptance. In addition to the benefits afforded by an all-electric powertrain, we’ve spent substantial engineering resources to
reduce the noise signature of the aircraft even further. The result is an aircraft that is 100-times quieter than a twin-engine helicopter,
exhibiting a noise profile in the range of 65 dBA during takeoff and landing (the noisiest configuration), roughly the volume of a normal
speaking voice. In over-head flight, the aircraft is near silent at even 500ft to 1,000ft flyover.

Safety: By utilizing distributed electric ion rather than a centrally-located internal ion engines, we’re able to deliver a fault-
tolerant overall architecture for the aircraft. Each propeller is powered by two independent electric motors, each in turn driven by
independent electric motor drive-units. Each drive-unit draws power from a separate battery, of which there are four onboard the aircraft.

This emphasis on redundancy is extended to other critical subsystems of the aircraft, including the flight computers, control surfaces,
communications network and actuators. The result is a design intended to have no single points of failure across aircraft systems.

‘While these advancements in technology contribute to the overall safety of the aircraft, we ize that safely delivering a
aviation operation requires both organizational and cultural commitments. We’ve made safety our number one corporate value, and we
actively promote that value across the team.

Given our intent to both manufacture and operate our aircraft, we are ping a ive, vertically-i Enterprise Safety
Management System (SMS), covering aircraft, ing, operati i and flight training. Through the enterprise approach,
SMS interfaces will facilitate the exchange of information between operational entities to continuously improve the safety of our aircraft and
operations.

P Our i to vertical i and in-house

pment has allowed for optimization of systems and components
across the aircraft, resulting in better energy efficiency, range,

209



Table of Contents

and speed than what would otherwise be available using commercial-off-the-shelf (COTS) y. Our aircraft d energy
efficiency comparable to best-in-class electric ground vehicles on a watt-hour per passenger seat mile basis across most trip distances, and
greater efficiency leads to longer range. We believe that our 150-mile range on a single charge and 200 mph cruise speed represent
best-in-class performance specifications. This range and speed not only allow us to service a more diverse set of passengers and trips, but it
also increases the time-savings of our service and results in greater operational flexibility and reduced operating costs.

The end result is a transformational new electric aircraft that is uniquely capable of pioneering this exciting new market - all with a minimal
environmental footprint.

The innovations that we’ve produced to deliver thisbest-in-class performance are supported by extensive proprietary intellectual property and
defended by a robust patent portfolio. Over more than a decade of development, we have generated more than 100 U.S. and foreign pa!ems and patent
applications, including broad fundamental patents around the architecture of our aircraft and the core technologies that enable our best

performance. We intend to continue to build our IP portfolio with respect to the technologies that we develop and refine.

First to FAA Certification

In addition to having developed an aircraft design withbest-in-class performance, we expect to be the first company to receive FAA type
certification and be first to introduce large-scale commercial operations with an eVTOL aircraft.

In the U.S., new aircraft designs are required to pass through the rigorous FAA design certification process, known as type certification, before the
aircraft can be issued a standard airworthiness certificate to fly in the National Airspace System (NAS). This is an exacting process often extending over 5
plus years that require extensive ground and in-flight testing with FAA scientists, engineers and flight test pilots across a fleet of multiple aircraft.

We believe that we are further along in this type certification process than any of our direct competitors. From the very beginning, we designed our
aircraft to meet the criteria of FAA Part 23 as a normal category piloted electric airplane, which can also takeoff and land vertically. We have been flying
full-scale prototypes of our aircraft through the full transition flight envelope since 2017, conducting tests and gathering data. In parallel, we’ve been
working with the FAA to establish the specific design criteria that apply to this aircraft. In 2020, the FAA provided us with a signed certification basis
(known within the industry as a G-1). The G-1 certification basis is an agreement with the FAA on the set of tests that need to be done at the component
and vehicle level to prove the safety of the aircraft and receive type certification. A G-1 certification basis provides us with a clear path to certify our
aircraft design. To our knowledge we are the first and only company developing a comparable aircraft to have reached this important milestone.

In addition to receiving the signed G-1 certification basis, we believe that to date we are also the first and only company developing a comparable
aircraft to have received airworthiness approval from the U.S. Air Force.

With a mature design based on more than 1,000 test flights to date, we are well on our way towards certification and engage with the FAA on a daily
basis to perform the hard work and testing required to earn FAA type certification prior to our 2024 commercial launch goal.

We maintain a flight log as part of our flight test program. A typical flight test program fakes place over several years and is centered around a
process called “envelope expansion” — gradually working the aircraft through a variety of flight conditi while i speed, range,
altitude and other performance characteristics until the target performance specifications are met. In the early stages of the envelope expansion process, a

successful test flight may be little more than a brief hover just a few feet off the
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ground. As the flight test program progresses, however, the flights become increasingly higher, faster and longer range. Accordingly, we record a
successful test flight based on completion of the desired test objective, rather than based on a particular duration. For each of our version 2.0 full-scale
prototype aircraft, version 1.0 full-scale prototype aircraft and its sub-scale models, we have successfully progressed the flight test program from early
hovers all the way through the full flight profile to transitioned, wing-borne flight. Generally, these flight tests are performed on a remote-piloted basis
with the aircraft controlled by an on-the-ground flight test pilot due to safety precautions.

While the number of test flights performed by our itors is not broadly publicized, we believe that the number of successful flights, amount of
time spent flight testing and the level of maturity of our flight test program compare favorably to the development and testing programs of competitive
aircraft. We believe we are the only electric vertical takeoff and landing (¢VTOL) developer to have agreed to a G-1 certification basis from the FAA, and
we believe our aircraft will be the first of its kind to arn the airworthiness certification required to start commercial operations.

‘We have made significant investment in our certification team, building this into a core company competency. Our progress through certification is
supported by our team of more than 30 certification experts, including more than 15 FAA appointed Designated Engincering R ives and
Desi

Airworthin ives. This team has collectively participated in more than 25 new aircraft type certification programs and has more
than 275 years of collective experience certifying aircraft. We believe that this intentional and strategic investment in certification expertise provides us
with an important point of competitive differentiation.

We expect the FAA type certificate will be reciprocated internationally pursuant to the bilateral agreements between the FAA and its counterpart
civil aviation authorities. This will provide a means of efficient international expansion as we develop commercial operations around the world.

FAA certification of new aircraft designs is hard and time consuming. There are no shortcuts, and it takes years to develop the team and the expertise
needed to develop a certification basis with the FAA. While the agreement with the FAA for our G-1 certification basis has blazed a trail for others to
follow, each certification basis is unique to the specific aircraft. The companies in our industry that are following our lead will also need to put in the hard
work to develop the team and work independently with the FAA to solidify their own path to certification.

Capitalize on First Mover Advantage

In order to achieve our vision of saving a billion people an hour a day, we will need to deliver a transformational service at a price point that is
economically accessible. We believe that being first to market with the right aircraft will provide important first mover advantages that will enable us to
steadily drive down end-user pricing in the years following commercial launch.

Emerging technologies often benefit from positive network effects as the product or service enters the market, and we expect this to hold true for
aerial ridesharing. As additional passengers enter the network, utilization rates for our aircraft will increase, thereby improving unit economics and
allowing costs to be amortized over a greater number of trips. At the same time, reductions in per aircraft costs driven by greater manufacturing scale can
support progressively lower pricing while maintaining similar per aircraft unit profitability. A combination of these local network effects coupled with the
economies of scale in manufacturing allow us to estimate that by 2026 we will be able to offer the service at a cost of $3 per passenger mile, with
opportunities to drive that end-user pricing down even further over time.

We expect this will result in a virtuous cycle. As additional passengers enter the network, we will be able to support the establishment of new routes
and infrastructure, further increasing the value and utility of the service to the passengers using it. We believe this will position us to capture customer
mindshare and establish a trusted, recognized brand that will keep passengers returning to the service and further reinforce these positive network effects.
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Since the certification basis for new aircraft is determined on anaircraft-by-aircraft basis, the rigorous multi-year certification process requires a
substantial investment of both time and capital by competitors, limiting their ability to rapidly enter the market. We believe this provides for an extended
window in which to enjoy the benefits of the networks effects outlined above. The FAA certification process also requires a substantial investment of both
time and capital for competitors to modify their designs or technologies to match the best-in-class performance of our aircraft. We believe this will make
the first mover advantage particularly meaningful in the aerial ridesharing market.

Finally, we believe that network cffects, combined with our strong engineering function, will provide a robust base for investments in next

such as and impi in battery energy density. Accelerating the development, or otherwise capturing the benefits
of improvements in these technologies will provide another lever for improving unit economics and driving down end-user pricing, precipitating the next
cycle of network effects.

Compelling Unit Economics with Quick Payback Period

From the early design stage, we’ve been focused on developing an aircraft that delivers compelling unit economics. First, we expect the fault-
tolerant architecture of the aircraft, combined with a design intended to have no single points of failure across aircraft systems, will result in substantially
lower maintenance costs and down times relative to existing aircraft. Second, with a top speed nearly double that of conventional helicopters, we will be
able to deliver faster operating speeds and amortize fixed and variable costs over a greater number of passenger seat miles. Finally, by being all-electric, the
aircraft operates with substantially lower fuel costs relative to i fueled alternatives. These low mai costs, low fuel costs and high
operating speeds combine to deliver an operating cost projected to be 1/4th of the cost per mile flown as a twin engine helicopter.

On a per plane basis, at a price point of $3.00 per seat mile by 2026, we anticipate each aircraft will generate approximately $2.2 million of net
revenue, which when combined with the all-in favorable unit cost profile, will generate approximately $1.0 million of carnings. This creates an attractive
payback period of just 1.3 years for an aircraft with a projected 10-year service life, and the we have to increase
scale.

Develop Partnerships to Reduce Risk

We blieve that our strategic relationships provide us with another point of competitive differentiation. Across cach of the important activities of
i ing, go-t ket strategy and pre-certification operations, we have establish Ilat

high d strong ions and relationships with
Toyota, Uber and the U.S. Government to help to de-risk our commercial strategy.

Toyota Motor Corporation

Toyota has invested nearly $400 million in Joby to date, making Toyota our largest outside investor. However, the collaboration goes beyond pure
financial backing. Toyota engincers are working shoulder to shoulder with their Joby coumerpans on a daily basis across collaboration projects such as
factory planning and layout, ing process P and design for

The production volumes that we are targeting for our aircraft are closer to the volumes associated with the automotive industry than traditional

ing. Capturing ies of scale in both p and ions is an important of our strategy to deliver a global
mobility service that steadily drives down end-user pricing in the years following commercial launch.

We believe that our collaboration with Toyota has provided and continues to provide us with a significant competitive advantage as we design and
build out our high-vol ing capability. In addition to being the worlds largest automaker, Toyota is globally recognized for delivering
quality, safety and reliability at scale, all of which are necessary characteristics in acrospace manufacturing. We believe this makes Toyota a strong
collaboration partner as we continue to develop our high-volume manufacturing capabilities.
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Uber Technologies. Inc.

‘We believe that our partnership with Uber Technologies, Inc. and our recent acquisition of Uber’s Elevate business, provides us with two important
competitive advantages in our go-to-market planning and execution.

First, through our acquisition of Elevate we were able to welcome 40 experienced team members from Uber, along with a set of software tools
focused on planning and operations the Elevate team had developed over several years. The planning tools we acquired enable higher fideliy decision-
making on market selection, infrastructure siting, demand simulation and mult; d; and are supported by underlying mobility data sets that
feed these software tools. The operational tools we acquired were developed to support the Uber Copter service, a multi-modal aerial ridesharing service
run by Uber in late 2019 and early 2020. We also acquired a portfolio of 5 issued or allowed patents and 74 pending patent applications, many of which
relate to aerial rideshare technology such as fleet and infrastructure utilization, routing, air traffic coordination, app technology, and takeoff and landing
infrastructure. We believe the acquisition of Elevate positions us to make uniquely informed, data-driven decisions in the lead up to commercial launch, as
well as accelerating our operational readiness.

Second, the collaboration agreement that we entered into with Uber at the closing of the Elevate acquisition expanded our earlier 2019 collaboration
agreement, and provides for the integration of our aerial ridesharing service into the Uber app across all U.S. launch markets. We believe this will provide
a best-in-class platform to funnel demand to our aerial ridesharing service, while allowing us to reduce customer acquisition costs in the early years of
commercial operations. Uber will also be reciprocally integrated into any future Joby Aviation mobile application on a non-exclusive basis to service the
ground-based component of multi-modal journeys booked by customers through our dppllcdtlun The goal of this mutual integration is to ensure

passengers can access a multi-modal travel experience, Iy from g t d with unified, one-click booking.

U.S. Air Force

In December of 2020, we became, to our knowledge, the first and only company to receive airworthiness approval for an eVTOL aircraft from the
U.S. Air Force, and in the first quarter of 2021 we officially began on-base operations under contract pursuant to the U.S. Air Force’s Agility Prime
program. Our multi-year rlationship with the U.S. Air Force and other U.S. Government agencies provides us with a compelling opportunity to more

y the and mai profiles of our aircraft in advance of commercial launch. We believe it will also
provide an opportunity to test various aspects of the consumer-facing aerial ridesharing service. By operating our aircraft on U.S. military installations on a
-owned, perated model, we expect to gain valuable insight that will result in a more reliable service at launch.

In addition to the operational learnings, our cxlstmg contracts also pmv:du for more than $40 million of payments through 2024 based upon full
performance, and we are actively pursuing additional contracts and rel hips that would increase these on-base operations going forward.

In addition to the strategic relationships outlined above, we continue to pursue and develop strategic partnerships wuh key stakeholders across’ lhe
VTOL value chain. We maintain regular dialogue with regulatory bodies and aviation authorities (domestic and i ), cities and
real estate and infrastructure partners, and transportation service providers, to name a few.

Future Market Opportunities
We believe there are opportunities to address markets that are adjacent to our core mobility business, including delivery and logistics as well as

emergency services. We may make select forward investments to better address these market adjacencies over time.
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‘We further believe that developments in advanced flight controls, battery technologies and alternative methods of energy storage could have a
meaningful impact on our core mobility business. Advanced flight controls, including additional “pilot assist” features and, in time, fully-autonomous
flight, may allow us to drive-down cost and lower customer pricing as well as relieve operational constraints to service scale. Improvements in battery
technology or alternative methods of energy storage may allow us to increase the range, speed and/or payload of our vehicles, dramatically expanding the
range of trips and use-cases we can serve.

We are now investing and will continue to invest strategically in these areas to ensure that we are well-positioned to capture the benefits offers by
these new technical developments. In certain cases, we expect that Joby may lead development and deployment efforts within our industry.

Our Regulatory Strategy

Over the near-term, our priorities will include support for the FAA certification process and policy engagements with decision makers and communities.

FAA Certification Process

There can be no compromise on safety, and aircraft designed to carry people are certified against stringent safety criteria of the FAA. Our aircraft is
no exception.

In contrast to non-passenger carrying drones, which have been allowed to fly without design certification provided they don’t put people on the
ground at risk, our business is required to comply with FAA regulations governing aircraft airworthiness and installation approvals, production and quality
systems, repair di and inui 2 al safety. Outside the U.S., similar i exist for air i installation and ional

pp . These requi are generally ad d by the national aviation authorities of each country.

Design Certification

The aircraft design certification process, known as type certification, allows for the manufacture of aircraft meeting the approved design to be issued
a standard airworthiness certificate in order to fly in the National Airspace System.

The design intent of our aircraft is to meet the criteria of FAA part 23 as a normal category piloted electric airplane that can also takeoff and land
vertically. We began working with the FAA in 2017 to establish the specific design criteria that would apply to the aircraft. In 2020 the FAA provided us
with a signed G-1 certification basis that provides a clear path to certify the aircraft design.

The G-1 certification basis for our aircraft was built on a foundation of more than 1,000 test flights completed across various prototypes, including
the world’s first transition flight of a full-scale, vectored thrust, eVTOL in 2017. Recent advances in technology allow for the majority of test flights to be
remotely piloted from the ground, although short piloted hover flights of our aircraft were completed in 2020. We anticipate we will initially certify the
aircraft for day and night visual flight rules (VFR) operations and we will quickly amend the design to include instrument flight rules (IFR) capabilities.

To date we believe we have removed a large amount of unknown risk from the certification program through years of work with the FAA. Our path
to certification leverages a majority of existing processes, procedures and standards. Our certification team has matured the means of compliance (how we
will show compliance) and the team continues to work on defining tests and analysis that will be utilized to prove compliance to the FAA based upon the
agreed to certification basis.
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Production Certification

Aviation manufacturing businesses are heavily regulated in most markets. As we ramp up production, we expect to interact with numerous U.S.
government agencies and entities, including but not limited to the FAA, with respect to certification of our production and quality systems. We are
developing the systems and processes needed to obtain FAA production certification, and intend to obtain our production certificate shortly following
completion of our aircraft type certificate.

We believe there are opportunities to leverage advanced manufacturing techniques such as additive manufacturing to further improve the

performance of the aircraft. However, we also appreciate that the certification of d adds additional risk to our program.
As a result, we have ensured that our aircraft can be produced utilizing ional P ing tech in the event additivel
d or other ad d i cannot be certified expediently.

Operating Certi on

The DOT and the FAA exercise regulatory authority over air transportation operations in the U.S. Our intended transportation service is expected to
be regulated by the Federal Aviation Regulations, including 14 CFR 135 (Part 135). Air carriers holding Part 135 operations specifications can conduct
on-demand operations, which may include limited scheduled operations. If such an air carrier receives a commuter air carrier authorization from DOT, the
air carrier may provide unli heduled ions as well as on-d i

Our operations may also be subject to certain provisions of the Communications Act of 1934 because of their extensive use of radio and other
communication facilitics, and we may be required to obtain an acronautical radio license from the Federal Communications Commission, or the FCC. To
the extent we are subject to FCC requirements, we will take all necessary steps to comply with those requirements.

Our operations may become subject to additional federal requirements in the future under certain circumstances. We are also subject to state and
local laws and regulations at locations where we operate and may become subject to the regulations of various local authorities that operate airports we
intend to operate from.

Airspace Integration

The aircraft has been designed to be operated under current flight rules and regulations with a qualified pilot in command onboard the aircraft.

As the density of air traffic increases, we believe there are opportunities to expand ground infrastructure and create air traffic efficiencies. Over time,
we anticipate the importance of working with the FAA, local authorities and other stakeholders to identify and develop procedures along high demand
routes to support increased scale and operational tempo. Constructs for operating along those routes may include specific airspace corridors like those
outlined by the FAA. In the long term, digital clearance deliveries, airspace authorizations and automated coordination between service providers and
operators may be required to further increase airspace scalability. We expect to continue to be involved in the long-term activities to develop community-
based concepts and technologies (for example those led by NASA and the FAA) to further enable scaling towards mature and autonomous operations in
the far term.

Policy Engagements with Decision Makers & Communities

Providing a successful air transportation service requires with local ities to assure the services provide the right solutions in
the right locations. We plan to grow our engagement at the state and local levels within the U.S. and with key international partners in the coming years.
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‘While the regulation of the aircraft and its operation with the National Airspace System (NAS) falls within the purview of the FAA, takeoff and
landing locations often require state and local approval for zoning and land use. In many cases, existing airports and heliports are subject to regulations by
local authorities.

Noise Regulations

Our aircraft has been designed to minimize noise to enable access not only to existing aviation infrastructure, but to also allow for operations in and
out of new skyports that are nearer to where people want to live and work. At our noisiest configuration, the aircraft has a noise profile in the range of 65
dBA, roughly the volume of a normal talking voice. Given our low noise profile, we do not expect our operations to be constrained to on-airport
operations.

The Airport Noise and Capacity Act of 1990 recognizes the rights of operators of airports to implement noise and access restrictions so long as such
programs do not interfere unreasonably with interstate or foreign commerce or the national air transportation system. In addition, states and local
icipalities are able to set ordil for zoning and land use, which may include noise or other restrictions such as curfews. Finally, foreign
governments may allow airports and/or municipalities to enact similar restrictions. Accordingly, minimizing the volume and characteristics of noise within
and above communities has been an important focus for us in order to drive community acceptance.

Intellectual Property

Our success depends in part upon our ability to protect our core technology and intellectual property. To establish and protect our proprietary rights,
we rely on a combination of intellectual property rights (e.g., patents, patent applications, trademarks, copyrights, and trade secrets, including know-how
and expertise) and contracts (e.g., license agreements, confidentiality and non-disclosure agreements with third parties, employee and contractor disclosure
and invention assignment agreements, and other similar contractual rights).

As of July 15, 2021, we have 47 issued or allowed patents (of which 31 are U.S. filings) and 175 pending patent applications (of which 90 are U.S.
filings) primarily related to eVTOL vehicle technology and UAM/acrial rideshare technology. We regularly file patent applications and from time to time
acquire patents from third parties.

Our patent filings include 36 issued or allowed patents and 99 pending patent applications relating to our aircraft, its architecture, powertrain,
acoustics, energy storage and distribution systems, flight control system and system resiliency, as well as certain additional aircraft configurations and
technologies. Pursuant to our acquisition of Uber Elevate, we acquired 5 issued or allowed patents and 74 pending patent applications, many of which
relate to aerial rideshare technology, such as fleet and infrastructure utilization, routing, air traffic coordination and UAM rideshare app technology, as
well as certain additional aircraft, battery and UAM infrastructure technology.

Our Commitment to Environmental, Social and Governance Leadership
By developing an efficient, all-electric aircraft with no operating emissions, a low noise footprint and high levels of safety, we believe we can make

a meaningful contribution to tackling the dual challenges of congestion and climate change.

We are building a dedicated, diverse and inclusive workforce to achieve this goal while adhering to best practices in risk assessment, mitigation and
corporate governance. We plan to report how we oversee and manage ESG factors material to our business, and also evaluate how our ESG objectives
align with elements of the United Nations Sustainable Development Goals (“SDGs™).
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Our ESG initiative is organized into three pillars, which, in turn, contain focus areas for our attention and action:

+ Environmental — Our Environmental pillar is focused on being a good steward of the natural environment through the production and
development of innovative designs that reduce resource use and energy consumption.

+  Social — Our Social pillar is focused on promoting diversity, equity and inclusion, while underpinning all of our activities with a core
focus on health and safety.

+ Governance — Our Governance pllar focuses on upholding our commitment to cthical business conduct, integrity and corporate
responsibility, and integrating strong governance and enterprise risk management oversight across all aspects of our business.

Our Focus on Sustainable Manufacturing and Safety

Our engineering and design standards are designed to ensure that we are operating in an efficient, safe, sustainable and compliant manner, and
encourage us to be leaders in pursuing environmentally friendly production practices. For example, our use of Automated Fiber Placement (AFP)
machines has reduced material waste substantially. Some fabric parts, due to their shape and nesting, waste up to 80% of the raw material, where AFP
parts typically waste 5% or less material. Our Environmental Sustainability Team works closely with our operating units to track material inputs and
outputs, to build strategies for chemical reduction and eliminations, and to review the proper handling and disposal of our materials. We are also pursuing
alife cycle of our ing p in order to build a reliable and transparent data set that will allow us to monitor and mitigate our
emissions, waste and natural resource consumption over time.

With safety as our number one value, we emphasize the need for strict compliance with all safety rules and best practices, including mandatory
safety training and reporting procedures through our Human Resources and Safety team. We require all empl to ici in p: ide safety
initiatives and education, and conduct regular safety audits to ensure the proper safety policies, programs, procedures, analysis and training are in place.

Human Capital

As of July 15,2021, we had 950 full-time employees, over 500 of which were members of our engineering function. We also had 6 part-time
employees. None of our employees are represented by a labor union. We believe we have good relationships with our employees and have not experienced
any interruptions of ions due to labor di

Diversity and Inclusion

‘We work diligently to create a diverse, inclusive and equitable work environment. We provide equal opportunities for growth, success, promotion,
learning and development, and aim to achieve parity in the way we organize, assign and manage projects. We encourage employee engagement through
LGBTQ and women employee resource groups as well as seminars to discuss gender, race and LGBTQ issues. We are focused on building support across
all teams and individuals, ensuring everyone has a voice, and treats each other with respect

Competition

We believe that the primary sources of competition for our service are ground-based mobility solutions, other eVTOL developers/operators and
local/regional incumbent aircraft charter services.
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‘We believe the primary factors that will drive success in the UAM market include the performance of our eVTOL aircraft relative to both
competitive eVTOL aircraft and traditional aircraft, the ability to certify the aircraft and service operation in a timely manner, the ability to manufacture
efficiently at scale, the ability to scale the service adequately to drive down end-user pricing, the ability to offer services and routes that provide adequate
value proposition for passengers, the ability to develop or otherwise capture the benefits of next generation technologies, and the ability to deliver products
and services to a high-level of quality, reliability and safety.

While there are differentiated approaches to vehicle designs and business models, we believe that our aircraft and business model offer the greatest
long-term prospects to monetize the full value chain from development through ions. Our technologically differentiated aircraft and in
certification position us well o be first to market in the U.S., with the best aircraft to serve our customers.

Facilities and Office Space

‘We operate primarily out of facilities in Santa Cruz, San Carlos and Marina, California. All of our facilities are located on land that is leased from
third parties or, in the case of certain of our Santa Cruz facilities, from entities partially or wholly owned by our CEO, JoeBen Bevirt.

The facilities that house our prototype production line in Marina, California span approximately 130,000 square feet and are leased from the City of’
Marina. We have also entered into a ground lease agreement with the City of Marina that can be extended for up to 50 years and have approved plans for
the construction of a 580,000 square foot high-volume production facility on the leased site.

Our employee headcount has continued to grow meaningfully over the last 12 months, and we expect that we may need to secure additional facilities
to meet our current and future anticipated needs.

Our development and testing facility in Santa Cruz, California is a retired rock quarry. While the nature of this facility is suitable for advanced R&D
and testing activities, this facility lacks compliance with applicable building codes, zoning codes and similar regulations and ordinances. We have
submitted plans to the County of Santa Cruz for the di Pl of a Research, D D! and Test Facility on the site which would bring the use of
the facility back into compliance.

Legal Proceedings

We are from time to time subject to various claims, lawsuits and other legal and administrative proceedings arising in the ordinary course of
business. However, we do not consider any such claims, lawsuits or proceedings that are currently pending, individually or in the aggregate, to be material
to our business or likely or result in a material adverse effect on our future operating results, financial condition or cash flows.
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JOBY’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis provides information that Joby Aero, Inc.’s (hereafier referred to as Joby or we) management believes is
relevant to an and und ding of Joby's idated results of of ions and financial condition. The di: ion should be read together
with “Selected Historical Financial and Operating Data of Joby,” the historical audited annual .stuteme)m jor the years ended December 31, 2020 and
2019, and the related notes that are included elsewhere in this proxy solicitation
and the historical unaudited interim sm/emenls jvr the three months uuled Man h ?1 2021 and 2020, and the related notes that are included elsewhere in
this proxy The discussion and analysis should also be read together
with the pro forma financial information as of and for the year ended December 31, 2020 (and for the three months ended March 31, 2021). See
“Unaudited Pro Forma Condensed Combined Financial Information.” This discussion may contain forward-looking statements based upon current

expectations that involve risks and uncertainties. Joby’s actual results may differ materially from those anticipated in these forward-looki as
a result of various factors, including those set forth under “Risk Factors” or in other parts of this proxy P icitati
Statement.

Unless the context otherwise requires, references in this “Joby’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations” to “we”, “our” and “the Company" refer to the business and operations of Joby and its consolidated subsidiaries prior to the Business
Combination and to Joby Aviation, Inc. and its consolidated subsidiaries following the consummation of the Business Combination.

Overview

‘We have spent more than a decade designing and testing a piloted all-electric aircraft that can take off and land vertically, while cruising like a
traditional airplane. The aircraft is quiet when taking off, near silent when flying overhead and is designed to transport a pilot and four passengers at speeds
of up to 200 mph, with a maximum range of 150 miles on a single charge. The low noise enabled by the all-electric powertrain will allow the aircraft to
operate around dense, urban areas while blending into the background noise of cities. With more than 1,000 successful test flights already completed, and
the only electric vertical takeoff and landing (eVTOL) aircraft developer to receive a G-1 certification basis to date, we believe our aircraft will be the first
of its kind to earn airworthiness certification from the Federal Aviation Administration (FAA).

We don’t intend to sell these aircraft to third parties or individual consumers. Instead, we will manufacture, own and operate our aircraft, building a
vertically integrated transportation company that will deliver a convenient app-based aerial ridesharing service directly to end-users, beginning commercial
passenger service in 2024. We believe this business model will generate the greatest economic returns, while providing us with end-to-end control over the
customer experience to optimize for customer safety, comfort and value.

Since our inception in 2009, we have been primarily engaged in research and development of eVTOL aircraft. We incurred net operating losses and
negative cash flows from operations in every year since its inception. As of March 31, 2021, we had an accumulated deficit of $337.8 million. We have
funded our operations primarily with proceeds from the issuance of redeemable convertible preferred stock.

The Business Combination

We entered into the Merger Agreement with RTP, a special purpose acquisition company, on February 23, 2021. Pursuant to the Merger Agreement,
and assuming a favorable vote of RTP’s stockholders, Merger Sub, a newly formed subsidiary of RTP, will be merged with and into Joby. Upon
consummation of the Business Combination, the separate corporate existence of Merger Sub shall cease; Joby will survive and become a wholly owned
subsidiary of RTP, which will be renamed Joby Aviation, Inc.
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The Business Combination is expected to be accounted for as a reverse capitalization in accordance with GAAP. We expect to be deemed the
accounting predecessor of the combined business, and Joby Aviation, Inc. (“Joby Aviation”) as the parent company of the combined business, will be the
successor SEC registrant, meaning that our financial statements for previous periods will be disclosed in the registrant’s future periodic reports filed with
the SEC. The Business Combination is expected to have a significant impact on our future capital structure and operating results, de-risking our product

ing and ion. The most signifi changes in Joby Aviation’s future reported financial positions are expected to be
an estimated net increase in cash (as compared to our consolidated balance sheet at March 31, 2021) of between approximately $964.0 million, assuming
maximum shareholder redemptions permitted under the Merger Agreement, and $1,564.1 million, g no Id i Each red:
scenario includes approximately $835.0 million in proceeds from the PIPE to be fally si with the Business
Combination, net of $78.6 million in transaction costs for the Business Combination, of which $24.4 million represents deferred underwriter and legal fees
related to RTP’s initial public offering. See “Unaudited Pro Forma Combined Financial Information”

As a result of the Business Combination, we expect to become the successor to anSEC-registered and NYSE-listed company, which will require us
to hire additional and i and to address public company regulatory requirements and customary practices. We
expect to incur additional annual expenses as a public company for, among other things, directors’ and officers’ liability insurance, director fees, and
additional internal and external accounting, legal and administrative resources.

Key Factors Affecting Operating Results

See the section entitled “Risk Factors™ for a further discussion of these considerations.

Development of the Urban Air Mobility market

Our revenue will be directly tied to the continued development of short distance aerial transportation. While we believe the market for Urban Air

Mobility (UAM) will be large, it remains ped and there is no of future demand. We an