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AND
33,480,000 SHARES OF COMMON STOCK UNDERLYING

WARRANTS
OF

TALKSPACE, INC.
 

 
This prospectus
relates to (i) the resale of 62,794,102 shares of common stock, par value $0.0001 per share (the “common stock” or “Talkspace

common stock”) issued in connection with the Business Combination (as defined below) by certain of
the selling securityholders named in this
prospectus, (ii) the resale of 7,350,000 shares of common stock issued in the PIPE Investment (as defined herein) by certain of the selling
securityholders, (iii) the resale of 5,000,000 shares of
common stock originally sold as part of the units in the HEC Forward Purchase (as defined
below), (iv) the issuance by us and resale of 1,952,000 shares of common stock issued or reserved for issuance upon the exercise of options to purchase
common
stock, (v) the issuance by us and resale of up to 33,480,000 shares of common stock upon the exercise of outstanding warrants and (vi) the
resale of up to 12,780,000 outstanding warrants, consisting of 10,280,000 warrants originally
issued in a private placement concurrent with the initial
public offering of Hudson Executive Investment Corp., a Delaware corporation (“HEC”) and 2,500,000 warrants originally sold as part of the units in
the HEC Forward Purchase. We
collectively refer to the selling securityholders covered by this prospectus as the “Selling Securityholders.”

On June 22,
2021, we consummated the transactions contemplated by that certain Agreement and Plan of Merger (the “Merger Agreement”), by
and among HEC, Groop Internet Platform, Inc. (d/b/a “Talkspace”), a Delaware corporation (“Old
Talkspace”), Tailwind Merger Sub I, Inc., a Delaware
corporation and subsidiary of HEC (“First Merger Sub”), and Tailwind Merger Sub II, LLC, a Delaware limited liability company and wholly owned
subsidiary of HEC (“Second Merger
Sub”). As contemplated by the Merger Agreement, (x) First Merger Sub merged with and into Old Talkspace (the
“First Merger”), with Old Talkspace surviving the First Merger, and (y) immediately following the First Merger and
as part of the same overall
transaction as the First Merger, Old Talkspace merged with and into Second Merger Sub, with Second Merger Sub surviving the merger as a wholly
owned subsidiary of HEC (the “Second Merger”, and together with the
First Merger, the “Business Combination”). In connection with the Business
Combination, HEC changed its name to “Talkspace, Inc.”

We are registering the resale of shares of common stock and warrants as required by (i) an amended and restated registration rights
agreement,
dated as of June 22, 2021 (the “Registration Rights Agreement”), entered into by and among Talkspace, Inc., Sponsor and certain former stockholders of
Old Talkspace and (ii) the subscription agreements entered into by
and between HEC and certain qualified institutional buyers and accredited investors
relating to the purchase of shares of common stock in private placements consummated in connection with the Business Combination.

We are also registering (i) the resale of other shares of common stock held by certain of our shareholders and (ii) the resale of
shares of common
stock issued or reserved for issuance upon the exercise of options to purchase shares of common stock held by certain of our current and former
employees and directors.

We will receive the proceeds from any exercise of the warrants or options for cash, but not from the resale of the shares of common stock or
warrants registered hereby by the Selling Securityholders.

We will bear all costs, expenses and fees in connection with the registration
of the shares of common stock and warrants. The Selling
Securityholders will bear all commissions and discounts, if any, attributable to their respective sales of the shares of common stock and warrants.

Our common stock trades on the Nasdaq Stock Exchange (the “Nasdaq”) under the ticker symbol “TALK” and our warrants trade
on the Nasdaq
under the ticker symbol “TALKW”. On July 8, 2022, the closing sale price of our common stock as reported by Nasdaq was $1.79 per share and the
closing price of our warrants was $0.33 per warrant.
 

 
Investing in shares of our common stock or warrants involves risks that are described in the “Risk
Factors” section beginning on

page 7 of this prospectus.

Neither the Securities and Exchange Commission (the
“SEC”) nor any state securities commission has approved or disapproved of the
securities to be issued under this prospectus or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
 

 
The date of this prospectus is July 8, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) using
a “shelf”
registration process. By using a shelf registration statement, we and the Selling Stockholders may, from time to time, issue, offer and sell, as applicable,
any combination of the securities described in this prospectus in one or
more offerings. To the extent necessary, each time that we or the Selling
Securityholders offer and sell securities, we or the Selling Securityholders may provide a prospectus supplement to this prospectus that contains specific
information about
the securities being offered and sold and the specific terms of that offering. To the extent permitted by law, we may also authorize one
or more free writing prospectuses that may contain material information relating to these offerings. Such
prospectus supplement or free writing
prospectus may also add, update or change information contained in this prospectus with respect to that offering. If there is any inconsistency between
the information in this prospectus and the applicable
prospectus supplement or free writing prospectus, you should rely on the prospectus supplement or
free writing prospectus, as applicable. Before purchasing any securities, you should carefully read both this prospectus and the applicable prospectus
supplement (and any applicable free writing prospectuses), together with the additional information described under the heading “Where You Can Find
More Information; Incorporation by Reference.”

Neither we nor the Selling Securityholders have authorized anyone to provide you with any information or to make any representations other
than
those contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we
have referred you. Neither we nor the Selling Securityholders take any responsibility for,
nor provide any assurance as to the reliability of, any other
information that others may give you. Neither we nor the Selling Securityholders will make an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted.
You should assume that the information appearing in this prospectus and the applicable prospectus supplement to this
prospectus is accurate only as of the date on its respective cover, that the information appearing in any applicable free writing
prospectus is accurate
only as of the date of that free writing prospectus, and that any information incorporated by reference is accurate only as of the date of the document
incorporated by reference, unless we indicate otherwise. Our business,
financial condition, results of operations and prospects may have changed since
those dates.

This prospectus incorporates by reference,
and any prospectus supplement or free writing prospectus may contain and incorporate by reference,
market data and industry statistics and forecasts that are based on independent industry publications and other publicly available information.
Although
we believe these sources are reliable, neither we nor the Selling Securityholders guarantee the accuracy or completeness of this information and neither
we nor the Selling Securityholders have independently verified this information. In
addition, the market and industry data and forecasts that may be
included or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing prospectus may involve estimates,
assumptions and other risks and
uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk
Factors” contained in this prospectus, any applicable prospectus supplement and any applicable free writing prospectus, and
under similar headings in
other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this information.

When we refer to “Talkspace,” “we,” “our,” “us” and the “Company” in this prospectus, we
mean Talkspace, Inc., a Delaware corporation,
including our consolidated subsidiaries, unless otherwise specified. When we refer to “you,” we mean the potential holders of the applicable series of
securities.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file
reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of
that website is http://www.sec.gov.

Our website address is http://www.talkspace.com. The information on our website,
however, is not, and should not be deemed to be, a part of this
prospectus.

This prospectus and any prospectus supplement are part of a
registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. The warrant agreement
providing for the
terms of warrants to purchase our common stock and other documents establishing the terms of any offered securities are or may be
filed as exhibits to the registration statement or documents incorporated by reference in the registration statement.
Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the document to which it
refers. You should refer to the actual documents for a more
complete description of the relevant matters. You may inspect a copy of the registration
statement through the SEC’s website, as provided above.

Incorporation by Reference

The
SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information
to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in
this prospectus or a previously filed
document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or
replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth
below that have previously been
filed with the SEC:
 

  •   our Annual Report on Form
10-K for the year ended December 31, 2021, filed with the SEC on February 25, 2022;
 

  •   our Quarterly Report on Form
10-Q for the quarter ended March 31, 2022, filed with the SEC on May 5, 2022;
 

  •   our Current Report on Form
8-K filed with the SEC on May 11, 2022; and
 

 

•   the description of our common stock contained in our registration statement on Form
8-A, filed with the SEC on June 
5, 2020 and any
amendment or report filed with the SEC for the purpose of updating the description, including Exhibit 4.4 to our Annual Report on Form
10-K for the year ended December 31, 2021 filed with the SEC on February 25, 2022, as well as any additional amendments or reports
filed for the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as
amended (the “Exchange Act”), in this prospectus, prior to the termination of this offering, including all such documents we may file with the SEC after
the date of the initial registration statement and prior to the effectiveness
of the registration statement, but excluding any information furnished to, rather
than filed with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of the filing
of such
reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this
prospectus by emailing or telephoning us at
investors@talkspace.com or (212) 284-7206.

Exhibits
to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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THE BUSINESS

Our Mission

Our
mission is to democratize access to high quality behavioral healthcare, so that those in need live a happier and healthier life.

Overview

Talkspace offers convenient and affordable access to a fully-credentialed network of highly qualified providers. We are a leading virtual
behavioral health company and, since Talkspace’s founding in 2012, we have connected millions of patients, who we refer to as our members, with
licensed mental health providers across a wide and growing spectrum of care through virtual
counseling, psychotherapy and psychiatry. We created a
purpose-built platform to address the vast, unmet and growing demand for mental health services of our members, serving our
business-to-consumer
(“B2C”) channel, comprised of individual consumers who subscribe directly to our platform, and our business-to-business (“B2B”) channel, comprised
of large enterprise clients such as Google and Expedia and large health plans and employee assistance programs (collectively, “health plan
clients”) such
as Aetna, Cigna, Premera and Optum (collectively, our “clients”), who offer their employees and insured members access to our platform while their
employer is under an active contract with Talkspace, or at in-network reimbursement rates, where applicable.

As of March 31, 2022, we had over 64,000 active
members receiving care through our B2C and B2B channels, including approximately 22,200
B2C active members, and approximately 76.5 million B2B eligible lives. We consider members “active” (i) in the case of our B2C members,
commencing
on the date such member initiates contact with a provider on our platform until the term of their monthly, quarterly or bi-annual
subscription plan expires, unless terminated early, and (ii) in the case
of our B2B members, if such members have engaged on our platform during the
preceding 25 days, such as sending a text, video or audio message to, or participating in a video call with, a provider, completing a satisfaction or
progress report survey
or signing up for our platform. While a growth in active members typically highlights strong engagement with our members, not
all active members are associated with revenue in that particular period. We consider B2B lives “eligible” if
such persons are eligible to receive
treatment on the Talkspace platform, in the case of our enterprise clients, while their employer is under an active contract with Talkspace, or, in the case
of health plan clients, at an agreed upon reimbursement
rate through insurance under an employee assistance program or other network behavioral health
paid benefit program. There may be instances where a person may be covered through multiple solutions, typically through behavioral health plans and
employee assistance programs. In these instances, the person is counted each time they are covered in the B2B eligible lives calculation, which may
cause this amount to reflect a higher number of members than we actually serve. For the three months
ended March 31, 2022, our clinicians completed
90,600 B2B sessions related to members covered under our health plan clients, as compared to 53,900 completed B2B sessions for the three months
ended March 31, 2021.
 

4



Table of Contents

The behavioral health market has traditionally been underserved for a number of reasons,
including as a result of inadequate access, a limited
universe of qualified providers, high cost and social stigma. We believe virtual is the ideal modality for mental health treatment because it removes or
reduces these burdens associated with
traditional face-to-face mental health services by improving convenience through 24/7 access to our platform,
providing more accessible entry level price points, and
reducing associated stigmas by promoting transparency, increasing ease of access and preserving
privacy. Our platform connects consumers in need, including many of whom have never had an opportunity to benefit from high-quality behavioral
healthcare, with experienced providers across all 50 U.S. states.

Through our psychotherapy offerings, our licensed therapists and
counselors treat mental health conditions in over 21 specializations, such as
depression, anxiety, trauma and other human challenges. Through our psychiatry offerings, our board-certified psychiatrists and prescription-eligible
nurse practitioners
treat a higher acuity patient demographic, including those who may have pharmacological needs. Like the traditional face-to-face
models, Talkspace providers are able to
treat a wide range of mental health conditions, such as schizophrenia-spectrum disorders, bipolar disorders and
depression, including through prescription medication and management from psychiatrists, up and until the point that the provider, in
their discretion,
feels it prudent to refer the member to a face-to-face psychiatrist to address potential needs for “controlled substances” under the federal Controlled
Substances Act, which
generally prohibits the prescribing and dispensing of controlled substances via telehealth without performing an in-person
examination.

While optimizing consumers’ access to care, we believe our platform also provides benefits to providers through expanded reach, steady
access to
member leads, reduced administrative burdens, more efficient time utilization and data-driven insights. These features, together with continuous training
and professional growth opportunities we offer, empower providers to deliver what we
believe will enable an enhanced care journey, higher member
lifetime engagement, meaningful outcomes and greater margins when compared to face-to-face treatment.

Talkspace revenues were $76.2 million and $113.7 million for the years ended December 31, 2020 and 2021, respectively,
representing a period-
over-period increase of 49.2%, and revenues were $27.2 million and $30.2 million for the quarters ended March 31, 2021 and 2022, respectively,
representing a period-over-period increase of 11.0%.
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THE OFFERING
 
Issuer   Talkspace, Inc.

Issuance of common stock:   

Shares of common stock to be issued upon exercise of options to purchase
common stock   

Up to 1,952,000 shares of common stock.

Shares of common stock to be issued upon exercise of all warrants   Up to 33,480,000 shares of common stock.

Use of proceeds

  

We will receive the proceeds from any exercise of outstanding warrants
or options for cash, but will not receive any proceeds from the sale of the
shares of common stock issuable upon exercise. We expect to use the net
proceeds from
the exercise of the warrants or options for cash, if any, for
general corporate purposes.

Resale of common stock and warrants:   

Shares of common stock offered by the Selling Securityholders

  

Up to 110,576,102 shares of common stock, which consists of (i)
77,096,102 shares of common stock and (ii) 33,480,000 shares of
common stock underlying the warrants.

Warrants offered by the Selling Securityholders   Up to 12,780,000 warrants.

Use of proceeds
  

We will not receive any proceeds from the sale of the common stock and
warrants to be offered by the Selling Securityholders.

Market for common stock and warrants
  

Our common stock and warrants are listed on the Nasdaq Global Select
Market under the symbols “TALK” and “TALKW,” respectively.

Risk factors

  

Investing in our securities involves a high degree of risk. See “Risk
Factors” beginning on page 7 of this prospectus for a discussion of
factors you should carefully consider before investing in our securities.

 
6



Table of Contents

RISK FACTORS

Investment in any securities offered pursuant to this prospectus and any applicable prospectus supplement involves risks. You should carefully
consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K, as amended, and any subsequent Quarterly Reports
on Form 10-Q or
Current Reports on Form 8-K, and all other information contained or incorporated by reference into this prospectus, as updated by our
subsequent filings under the Exchange Act, and the risk factors and other
information contained in any applicable prospectus supplement and any
applicable free writing prospectus before acquiring any of such securities. The occurrence of any of these risks might cause you to lose all or part of
your investment in the
offered securities.
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USE OF PROCEEDS

All of the shares of common stock and warrants offered by the Selling Securityholders pursuant to this prospectus will be sold by them for
their
respective accounts. We will not receive any of the proceeds from these sales.

We will receive the proceeds from any exercise of
outstanding warrants or options for cash, but will not receive any proceeds from the sale of the
shares of common stock issuable upon exercise. We expect to use the net proceeds from the exercise of the warrants or options for cash, if any, for
general corporate purposes. We will have broad discretion over the use of any proceeds from the exercise of the warrants or options. There is no
assurance that the holders of the warrants or options will elect to exercise for cash any or all of such
warrants or options. To the extent that any warrants
or options are exercised on a “cashless basis,” the amount of cash we would receive from the exercise of the warrants or options will decrease.

The Selling Securityholders will pay any underwriting fees, discounts, selling commissions, stock transfer taxes and certain legal expenses
incurred by such Selling Securityholders in disposing of their shares of common stock and warrants, and we will bear all other costs, fees and expenses
incurred in effecting the registration of such securities covered by this prospectus, including,
without limitation, all registration and filing fees, Nasdaq
listing fees and fees and expenses of our counsel and our independent registered public accountants.
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DESCRIPTION OF OUR SECURITIES

The following summary of certain provisions of our securities does not purport to be complete and is subject to the Certificate of
Incorporation,
the Bylaws, the Warrant Agreement and the provisions of applicable law. Copies of the Certificate of Incorporation, the Bylaws and the Warrant
Agreement are attached as exhibits to the registration statement of which this prospectus
is a part.

Capital Stock

Authorized
Capitalization

General

Our
Certificate of Incorporation authorizes the issuance of shares of our capital stock, each with a par value of $0.0001, consisting of (a)
1,000,000,000 shares of common stock and (b) 100,000,000 shares of preferred stock. As of June 24, 2022, we
had approximately 156,802,277 shares of
common stock outstanding and no shares of preferred stock outstanding.

Common stock

The holders of our common
stock do not have preemptive or other subscription rights and there is no sinking fund or redemption provisions
applicable to our common stock.

Preferred Stock

Our Certificate of
Incorporation authorizes 1,000,000 shares of preferred stock and provides that shares of preferred stock may be issued from
time to time in one or more series. Our board of directors is authorized to fix the voting powers, designations, preferences,
qualifications, limitations or
restrictions thereof, including dividend rights, conversion rights, redemption privileges and liquidation preferences for the issue of such series all to the
fullest extent permitted by the DGCL. The issuance of
preferred stock could have the effect of decreasing the trading price of our common stock,
restricting dividends on our capital stock, diluting the voting power of our common stock, impairing the liquidation rights of our capital stock, or
delaying
or preventing a change in control of our company.

Voting Rights

Except as otherwise required by law or as otherwise provided in any certificate of designation for any series of preferred stock, under the
Certificate of Incorporation, the holders of our common stock possess all voting power for the election of directors and all other matters requiring
stockholder action and are entitled to one vote per share on matters to be voted on by stockholders.
The Bylaws provide that the holders of a majority of
the capital stock issued and outstanding and entitled to vote thereat, present in person, or by remote communication, if applicable, or represented by
proxy, will constitute a quorum at all
meetings of the stockholders for the transaction of business, except that when specified business is to be voted on
by a class or series of stock voting as a class, the holders of shares representing a majority of the voting power of the outstanding
shares of such class or
series shall constitute a quorum of such class or series for the transaction of such business.. When a quorum is present, the affirmative vote of a majority
of the votes cast is required to take action, unless otherwise
specified by law, the Bylaws or the Certificate of Incorporation, and except for the election
of directors, which is determined by a plurality vote. There are no cumulative voting rights.

Dividend Rights

Each holder of shares of
our capital stock is entitled to the payment of dividends and other distributions as may be declared by our board of
directors from time to time out of our assets or funds legally available for dividends or other distributions. These rights are
subject to the preferential
rights of the holders of our preferred stock, if any, and any contractual limitations on our ability to declare and pay dividends.
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Liquidation Rights

If we are involved in voluntary or involuntary liquidation, dissolution or winding up of our affairs, or a similar event, each holder of our
common
stock will participate pro rata in all assets remaining after payment of liabilities, subject to prior distribution rights of our preferred stock, if any, then
outstanding.

Other Rights

The rights of each holder
of our common stock are subject to, and may be adversely affected by, the rights of the holders of any series of our
preferred stock that we may designate and issue in the future.

Anti-takeover Effects of the Certificate of Incorporation and the Bylaws

The Certificate of Incorporation and the Bylaws contain provisions that may delay, defer or discourage another party from acquiring control of
our
company. We expect that these provisions, which are summarized below, will discourage coercive takeover practices or inadequate takeover bids. These
provisions are also designed to encourage persons seeking to acquire control of our company to
first negotiate with the Board, which we believe may
result in an improvement of the terms of any such acquisition in favor of our stockholders. However, they also give the Board the power to discourage
mergers that some stockholders may favor.

Special Meetings of Stockholders

The Certificate of Incorporation provides that a special meeting of stockholders may be called by (a) the chairperson of the board of
directors,
(b) the majority of the board of directors, (c) our Chief Executive Officer or (d) our President, provided that such special meeting may be postponed,
rescheduled or cancelled by the Board or other person calling the
special meeting.

Action by Written Consent

The Certificate of Incorporation provides that any action required or permitted to be taken by our stockholders must be effected at an annual
or
special meeting of the stockholders, and may not be taken by written consent in lieu of a meeting.

Classified Board of Directors

Our Certificate of Incorporation provides that our board of directors will be divided into three classes of directors, with the classes to be
as nearly
equal in number as possible, and with each director serving a three-year term. As a result, approximately one-third of our board of directors will be
elected each year. The classification of
directors will have the effect of making it more difficult for stockholders to change the composition of our board
of directors. Our Certificate of Incorporation and Bylaws provide that, subject to any rights of holders of preferred stock to elect
additional directors
under specified circumstances, the number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by our board of
directors.

Removal of Directors

The Board of
Directors or any individual director may be removed from office at any time, but only for cause and only by the affirmative vote of
the holders of at least a majority of the voting power of all of the then outstanding shares of our voting stock
entitled to vote at an election of directors.

Delaware Anti-Takeover Statute

Section 203 of the DGCL provides that if a person acquires 15% or more of the voting stock of a Delaware corporation, such person becomes
an
“interested stockholder” and may not engage in certain “business combinations” with such corporation for a period of three years from the time such
person acquired 15% or more of such corporation’s voting stock, unless:
(a) the board of directors of such corporation approves the acquisition of stock
or the merger transaction before the time that the person becomes an interested stockholder, (b) the interested
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stockholder owns at least 85% of the outstanding voting stock of such corporation at the time the merger transaction commences (excluding voting stock
owned by directors who are also officers and
certain employee stock plans) or (c) the merger transaction is approved by the board of directors and at a
meeting of stockholders, not by written consent, by the affirmative vote of at least two-thirds
of the outstanding voting stock which is not owned by the
interested stockholder. A Delaware corporation may elect in its certificate of incorporation or bylaws not to be governed by this particular Delaware law.
Under the Certificate of
Incorporation, we have opted out of Section 203 of the DGCL, but the Certificate of Incorporation provides other similar
restrictions regarding takeovers by interested stockholders.

Limitations on Liability and Indemnification of Officers and Directors

The Certificate of Incorporation provides that we are to indemnify our directors to the fullest extent authorized or permitted by applicable
law. We
have entered and expect to continue to enter into agreements to indemnify our directors, executive officers and other employees as determined by the
Board. Under the Bylaws, we are required to indemnify each of our directors and officers if
the basis of the indemnitee’s involvement was by reason of
the fact that the indemnitee is or was our director or officer or was serving at our request as a director, officer, employee or agent for another entity. We
must indemnify our officers
and directors against all expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the indemnitee in connection with such action, suit or proceeding if the indemnitee acted in
good faith and in a manner the
indemnitee reasonably believed to be in or not opposed to our best interests, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the indemnitee’s conduct was unlawful. The
Bylaws also require us to advance expenses (including attorneys’ fees) incurred by a
director or officer in defending any civil, criminal, administrative or investigative action, suit or proceeding, provided that such person will repay any
such
advance if it is ultimately determined that such person is not entitled to indemnification by us. Any claims for indemnification by our directors and
officers may reduce our available funds to satisfy successful third-party claims against us and may
reduce the amount of money available to us.

Exclusive Jurisdiction of Certain Actions

Our Certificate of Incorporation provides that, to the fullest extent permitted by law, and unless we consent 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 our behalf, (ii) any action, suit or proceeding asserting a claim of breach of a fiduciary duty owed by any of our directors, officers
or
stockholders to us or our stockholders, (iii) any action, suit or proceeding arising pursuant to any provision of the DGCL or the Bylaws or the
Certificate of Incorporation (as each 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 us or any current or former director,
officer or stockholder governed by the
internal affairs doctrine, and, if brought outside of Delaware, the stockholder bringing the suit will be deemed to
have consented to (a) the personal jurisdiction of the state and federal courts in the State of Delaware in connection with any
action brought in any such
court to enforce the exclusive jurisdiction provisions of the Certificate of Incorporation and (b) service of process on such stockholder’s counsel.

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. Accordingly, both state and federal courts have jurisdiction to entertain such
Securities Act claims. To prevent having to litigate claims in multiple jurisdictions
and the threat of inconsistent or contrary rulings by different courts,
among other considerations, the Certificate of Incorporation also provides that, unless we consent in writing to the selection of an alternative forum, to
the fullest extent
permitted by law, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any
complaint asserting a cause of action arising under the Securities Act; however, there is uncertainty as to whether
a court would enforce such provision,
and investors cannot waive compliance with federal securities laws and the rules and regulations thereunder. Notwithstanding the foregoing, the
Certificate of Incorporation provides that the exclusive forum
provision will not apply to suits brought to enforce any cause of action arising by the
Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Section 27 of the Exchange Act creates exclusive federal
jurisdiction over
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all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. Although we believe these
provisions would benefit us by providing
increased consistency in the application of applicable law in the types of lawsuits to which they apply, these
provisions may have the effect of discouraging lawsuits against our directors and officers.

Transfer Agent

The transfer agent
for our common stock is Continental Stock Transfer & Trust Company.

Warrants

Public Warrants

Public warrants
are our warrants originally sold as part of the units in the initial public offering by HEC (the “HEC IPO”). As of December 31,
2021, there were 20,700,000 public warrants outstanding. Each whole warrant entitles the registered holder
to purchase one share of our common stock
at a price of $11.50 per share, subject to adjustment as discussed below, provided that there is an effective registration statement under the Securities Act
covering the shares of our common stock issuable
upon exercise of the warrants and a current prospectus relating to them available (or we permit
holders to exercise their warrants on a cashless basis under the circumstances specified in the Warrant Agreement) and such shares are registered,
qualified or exempt from registration under the securities, or blue sky, laws of the state of residence of the holder. Pursuant to the terms of the Warrant
Agreement, a warrant holder may exercise its warrants only for a whole number of shares of
our common stock. This means only a whole warrant may
be exercised at a given time by a warrant holder. The warrants will expire on June 22, 2026 at 5:00 p.m., New York City time, or earlier upon
redemption or liquidation. We are not obligated
to deliver any shares of our common stock pursuant to the exercise of a warrant and have no obligation
to settle such warrant exercise unless a registration statement under the Securities Act covering the issuance of the shares of our common stock
issuable
upon exercise of the warrants is then effective and a current prospectus relating to those shares of common stock is available, subject to our satisfying
our obligations described below with respect to registration. No warrant will be
exercisable for cash or on a cashless basis (unless permitted by us in
certain circumstances specified in the Warrant Agreement), and we are 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
exemption from registration is available. In the event that the conditions in the two immediately preceding sentences are
not satisfied with respect to a
warrant, the holder of such warrant will not be entitled to exercise such warrant and such warrant may have no value and expire worthless. In the event
that a registration statement is not effective for the exercised
warrants, the purchaser of a unit containing such warrant will have paid the full purchase
price for the unit solely for the share of our common stock underlying such unit.

We have agreed to use our best efforts to maintain the effectiveness a registration statement covering the issuance, under the Securities Act,
of the
shares of common stock issuable upon exercise of the warrants, and a current prospectus relating thereto until the expiration of the warrants in
accordance with the provisions of the Warrant Agreement. Notwithstanding the above, if we are at
the time of any exercise of a warrant not listed on a
national securities exchange such that it satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our
option, require public
stockholders 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 will use our reasonable efforts to qualify
the shares under applicable blue sky laws to the extent an exemption is not available.

Redemption of Warrants for Cash.

Once the warrants become exercisable, we may call the warrants for redemption:
 

  •   in whole and not in part;
 

  •   at a price of $0.01 per warrant;
 

  •   upon a minimum of thirty (30) days’ prior written notice of redemption, or the thirty (30)-day redemption period, to each warrant holder;
and
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•   if, and only if, the closing price of our common stock equals or exceeds $18.00 per share (as adjusted for stock
splits, stock

recapitalizations, reorganizations, recapitalizations and the like) for any twenty (20) trading days within a thirty (30)-trading day period
ending on the third business day prior to the date on which we send the notice of
redemption to the warrant holders.

If and when the warrants become redeemable by us, we may exercise our redemption
right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws.

We have
established the last of the redemption criterion discussed above to prevent a redemption call unless there is at the time of the call a
significant premium to the warrant exercise price. If the foregoing conditions are satisfied and we issue a
notice of redemption of the warrants, each
warrant holder will be entitled to exercise his, her or its warrant prior to the scheduled redemption date. However, the price of our common stock may
fall below the $18.00 redemption trigger price (as
adjusted for stock splits, stock capitalizations, reorganizations, recapitalizations and the like) as well
as the $11.50 warrant exercise price after the redemption notice is issued.

Redemption Procedures and Cashless Exercise

If we call the warrants for redemption as described above, our management will have the option to require all holders that wish to exercise
warrants to do so on a “cashless basis.” In determining whether to require all holders to exercise their warrants on a “cashless basis,” our management
will consider, among other factors, our cash position, the number of warrants
that are outstanding and the dilutive effect on our stockholders of issuing
the maximum number of shares of our common stock issuable upon the exercise of our warrants. In such event, each holder would pay the exercise price
by surrendering the
warrants for that number of shares of our common stock equal to the quotient obtained by dividing (x) the product of the number of
shares of our common stock underlying the warrants, multiplied by the excess of the “fair market value”
(defined below) over the exercise price per
share of the warrants by (y) the fair market value. The “fair market value” shall mean the average closing price per share of our common stock for the
ten (10) trading days ending on
the third trading day prior to the date on which the notice of redemption is sent to the holders of warrants. If our
management takes advantage of this option, the notice of redemption will contain the information necessary to calculate the number
of shares of our
common stock to be received upon exercise of the warrants, including the “fair market value” in such case. Requiring a cashless exercise in this manner
will reduce the number of shares to be issued and thereby lessen the
dilutive effect of a warrant redemption. If we call our warrants for redemption and
our management does not take advantage of this option, the Sponsor and its permitted transferees would still be entitled to exercise their private
placement warrants
for cash or on a cashless basis using the same formula described above that other warrant holders would have been required to use
had all warrant holders been required to exercise their warrants on a cashless basis, as described in more detail
below.

A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not
have the right to
exercise such warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s
actual knowledge, would beneficially own in excess of 4.9% or
9.8% (as specified by the holder) of the shares of our common stock outstanding
immediately after giving effect to such exercise.

Anti-Dilution
Adjustments

If the number of outstanding shares of our common stock is increased by a stock dividend payable in shares of our
common stock, or by a split-up
of shares of our common stock or other similar event, then, on the effective date of such stock dividend, split-up or similar event, the
number of shares
of our common stock issuable on exercise of each warrant will be increased in proportion to such increase in the outstanding shares of our common
stock. A rights offering to holders of our common stock entitling holders to purchase
shares of our common stock at a price less than the fair market
value will be deemed a stock dividend of a number of shares of our common stock equal to the product of (1) the number of shares of our common stock
actually sold in such
rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for
our common stock) multiplied by (2) the quotient of (x) the price per share of our common stock paid
in such rights offering divided by (y) the fair
market value. For these purposes (1) if the rights offering is for securities convertible into or exercisable for our common stock, in determining the price
payable for our common stock,
there will be taken into account any consideration received for such rights, as well as any additional amount payable
upon exercise or conversion and (2) fair market value means the volume weighted average price per share of our common stock as
reported during the
ten trading day period ending on the trading day prior to the first date on which the shares of our common stock trade on the applicable exchange or in
the applicable market, regular way, without the right to receive such rights.
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In addition, if we, at any time while the warrants are outstanding and unexpired, pay a
dividend or make a distribution in cash, securities or other
assets to the holders of our common stock on account of such shares of our common stock (or other shares of our capital stock into which the warrants
are convertible), other than
(a) as described above, (b) certain ordinary cash dividends, (c) to satisfy the redemption rights of the holders of our common
stock in connection with a proposed initial business combination or (d) in connection with the
redemption of our public shares upon our failure to
complete our initial business combination, then the warrant exercise price will be decreased, effective immediately after the effective date of such event,
by the amount of cash and/or the fair
market value of any securities or other assets paid on each share of our common stock in respect of such event.

If the number of
outstanding shares of our common stock is decreased by a consolidation, combination, reverse stock split or reclassification of
shares of our common stock or other similar event, then, on the effective date of such consolidation, combination,
reverse stock split, reclassification or
similar event, the number of shares of our common stock issuable on exercise of each warrant will be decreased in proportion to such decrease in
outstanding shares of our common stock.

Whenever the number of shares of our common stock purchasable upon the exercise of the warrants is adjusted, as described above, the warrant
exercise price will be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of which
will be the number of shares of our common stock purchasable upon the exercise of the
warrants immediately prior to such adjustment, and (y) the
denominator of which will be the number of shares of our common stock so purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding shares of our common stock (other than those described above or that
solely
affects the par value of such shares of our common stock), or in the case of any merger or consolidation of us with or into another corporation (other
than a consolidation or merger in which we are the continuing corporation and that does not
result in any reclassification or reorganization of our
outstanding shares of our common stock), or in the case of any sale or conveyance to another corporation or entity of the assets or other property of us as
an entirety or substantially as an
entirety in connection with which we are dissolved, the holders of the warrants will thereafter have the right to purchase
and receive, upon the basis and upon the terms and conditions specified in the warrants and in lieu of the shares of our
common stock immediately
theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or
property (including cash) receivable upon such reclassification,
reorganization, merger or consolidation, or upon a dissolution following any such sale or
transfer, that the holder of the warrants would have received if such holder had exercised their warrants immediately prior to such event. Additionally, if
less than 70% of the consideration receivable by the holders of our common stock in such a transaction is payable in the form of common stock in the
successor entity that is listed for trading on a national securities exchange or is quoted in an
established over-the-counter market, or is to be so listed for
trading or quoted immediately following such event, and if the registered holder of the warrant properly
exercises the warrant within thirty (30) days
following public disclosure of such transaction, the warrant exercise price will be reduced as specified in the Warrant Agreement based on the per share
consideration minus Black-Scholes Warrant
Value (as defined in the Warrant Agreement) of the warrant. The purpose of such exercise price reduction is
to provide additional value to holders of the warrants when an extraordinary transaction occurs during the exercise period of the warrants
pursuant to
which the holders of the warrants otherwise do not receive the full potential value of the warrants.

The warrants were issued
in registered form under the Warrant Agreement. If you hold warrants, you should review a copy of the Warrant
Agreement, which was filed as an exhibit to the registration statement of which this prospectus is a part, for a description of the terms
and conditions
applicable to the warrants. The Warrant Agreement provides that the terms of the warrants may be amended without the consent of any holder to cure
any ambiguity or correct any defective provision, but requires the approval by the
holders of at least 50% of the then outstanding public warrants to
make any change that adversely affects the interests of the registered holders of public warrants.

The warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date at the offices of the warrant
agent, with
the exercise form on the reverse side of the warrant certificate completed and executed as indicated, accompanied by full payment of the exercise price
(or on a cashless basis, if applicable), by certified or official bank check payable
to us, for the number of warrants being exercised. The warrant holders
do not have the rights or privileges of holders of our common stock and any voting rights until they exercise their warrants and receive shares of our
common stock. After the
issuance of shares of our common stock upon exercise of the warrants, each holder will be entitled to one vote for each share
held of record on all matters to be voted on by stockholders.
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Private Placement Warrants

Private placement warrants are the warrants issued by HEC to the Sponsor in a private placement simultaneously with the closing of the HEC IPO
and the warrants originally purchased by HEC Master Fund LP (“HEC Fund”) from HEC pursuant to the Forward Purchase Agreement, entered into as
of June 8, 2020, by and between HEC and HEC Fund, as amended by that certain First Amendment
to Forward Purchase Agreement, dated January 12,
2021 (the “HEC Forward Purchase”). As of December 31, 2021, there were 12,780,000 private placement warrants outstanding. The private placement
warrants (including our common stock
issuable upon exercise of the private placement warrants) will not be redeemable by us so long as they are held
by the Sponsor or its permitted transferees. The Sponsor, or its permitted transferees, has the option to exercise the private placement
warrants on a
cashless basis and are entitled to certain registration rights. Otherwise, the private placement warrants have terms and provisions that are identical to
those of the public warrants. If the private placement warrants are held by
holders other than the Sponsor or its permitted transferees, the private
placement warrants will be redeemable by us and exercisable by the holders on the same basis as the public warrants.

If holders of the private placement warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering
their
warrants for that number of shares of common stock equal to the quotient obtained by dividing (x) the product of the number of shares of common stock
underlying the warrants, multiplied by the excess of the “fair market value”
(defined below) over the exercise price per share of the warrants by (y) the
fair market value. The “fair market value” shall mean the average closing price per share of common stock for the ten (10) trading days ending on the
third trading day prior to the date on which the notice of redemption is sent to the holders of warrants.

Warrant Agent

The warrant agent for our warrants is Continental Stock Transfer & Trust Company.
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SELLING SECURITYHOLDERS

This prospectus relates to:
 

  •   the resale of 62,794,102 shares of common stock issued in connection with the Business Combination by certain of
the Selling
Securityholders;

 

  •   the resale of 7,350,000 shares of common stock issued in the PIPE Investment by certain of the Selling
Securityholders;
 

  •   the resale of 5,000,000 shares of common stock originally sold as part of the units in the HEC Forward Purchase;
 

  •   the resale of 1,952,000 shares of common stock issued or reserved for issuance upon the exercise of options to
purchase common stock;
 

  •   the issuance by us and resale of up to 33,480,000 shares of common stock upon the exercise of outstanding
warrants; and
 

 

•   the resale of 12,780,000 outstanding warrants by certain of the Selling Securityholders, consisting of 10,280,000
warrants originally issued
in a private placement concurrent with the initial public offering of HEC and 2,500,000 warrants originally sold as part of the units in the
HEC Forward Purchase. The Selling Securityholders may from time to time offer and
sell any or all of the shares of common stock and
warrants set forth below pursuant to this prospectus and any accompanying prospectus supplement.

When we refer to the “Selling Securityholders” in this prospectus, we mean the persons listed in the table below, the holders of
shares of common
stock reserved for issuance upon the exercise of options to purchase common stock and the pledgees, donees, transferees, assignees, successors,
designees and others who later come to hold any of the Selling Securityholders’
interest in the common stock or warrants other than through a public
sale.

The following table includes the shares of common stock
issuable to certain current and former “affiliates” of our company (as defined in Rule
405 under the Securities Act) upon the exercise of options to purchase common stock and the settlement of restricted stock units held by such current
and former affiliates irrespective of whether such options are exercisable or will vest within 60 days after the date of this prospectus.

The following table is prepared based on information provided to us by the Selling Securityholders. The following table sets forth, as of
June 24,
2022, the names of the Selling Securityholders, and the aggregate number of shares of common stock and warrants that the Selling Securityholders may
offer pursuant to this prospectus. The table does not include the issuance by us
of up to 20,700,000 shares of common stock upon the exercise of
outstanding public warrants, which is also covered by this prospectus.
 
     Before the Offering      After the Offering  

Name of Selling 

Security holders   

Number of

Shares of


Common

Stock     

Number of

Warrants     

Number of

Shares of


Common

Stock


Being

Offered(1)     

Number of

Warrants


Being

Offered(2)     

Number of

Shares of


Common

Stock     

Percentage

of


Outstanding

Shares of


Common

Stock     

Number

of


Warrants    

Percentage

of


Outstanding

Warrants  

Federated Hermes Kaufmann Fund(3)     1,972,500      —       1,972,500      —        —        —        —        —   
Federated Hermes Kaufmann Small

Cap
Fund(3)     1,972,500      —       1,972,500      —        —        —        —        —   
Federated Hermes Kaufmann Fund II(3)      55,000      —        55,000      —        —        —        —        —   
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     Before the Offering      After the Offering  

Name of Selling 

Security holders   

Number of

Shares of


Common

Stock     

Number of

Warrants     

Number of

Shares of


Common

Stock


Being

Offered(1)     

Number of

Warrants


Being

Offered(2)     

Number of

Shares of


Common

Stock     

Percentage

of


Outstanding

Shares of


Common

Stock     

Number

of


Warrants    

Percentage

of


Outstanding

Warrants  

Migdal Sal—Domestic Equities(4)      2,000,000      —        2,000,000      —        —        —        —        —   
Polar Long/Short Master Fund(5)      260,656      —        260,656      —        —        —        —        —   
Polar Multi-Strategy Master Fund(5)      189,344      —        189,344      —        —        —        —        —   
Sculptor Special Funding, LP(6)      200,000      —        200,000      —        —        —        —        —   
ECMC Group,
Inc.(7)      300,000      —        300,000      —        —        —        —        —   
Acadia Woods Partners LLC(8)      160,000      —        160,000      —        —        —        —        —   
Joseph D Samberg Revocable
Trust(9)      160,000      —        160,000      —        —        —        —        —   
Jeffrey S. Samberg Amended and

Restated Revocable Trust(10)      80,000      —        80,000      —        —        —        —        —   
Firstime Investors A LP(11)      1,798,294      —        1,798,294      —        —        —        —        —   
Firstime Ventures (A) L.P.(11)      4,922,941      —        4,922,941      —        —        —        —        —   
Firstime Ventures L.P.(11)      768,335      —        768,335      —        —        —        —        —   
Nextime Ventures I L.P.(11)      185,925      —        185,925      —        —        —        —        —   
Qumra Capital II, L.P.(12)      8,573,437      —        8,573,437      —        —        —        —        —   
Spark Capital Founders’ Fund IV,
L.P.

(13)      122,238      —        122,238      —        —        —        —        —   
Spark Capital IV, L.P.(13)     12,351,199      —       12,351,199      —        —        —        —        —   
Norwest Venture Partners XIII,
LP(14)     14,702,972      —       14,702,972      —        —        —        —        —   
Revolution Growth III, LP(15)      8,691,082      —        8,691,082      —        —        —        —        —   
HEC Master Fund LP(16)     11,340,600     7,640,000     10,150,000     7,640,000     1,190,600      *       —        —   
Douglas L. Braunstein and Sam

Braunstein
JTWROS(17)      1,273,690     1,271,200      1,273,690     1,271,200      —        —        —        —   
Braunstein 2015 Trust(18)      1,000,756      998,800      1,000,756      998,800      —        —        —        —   
DGB Investment, Inc.(19)      2,274,446     2,270,000      2,274,446     2,270,000      —        —        —        —   
West Meadow Group, LLC(20)      400,773      400,000      400,773      400,000      —        —        —        —   
Thelma Duggin(21)      75,058      50,000      75,058      50,000      —        —        —        —   
Amy Schulman(22)      75,058      50,000      75,058      50,000      —        —        —        —   
Michael Pinnisi(23)      22,557      22,500      22,557      22,500      —        —        —        —   
Jonathan Dobres(24)      22,557      22,500      22,557      22,500      —        —        —        —   
Sai Nanduri(25)      22,557      22,500      22,557      22,500      —        —        —        —   
Ian Harris(26)      22,557      22,500      22,557      22,500      —        —        —        —   
Jeremey Nierman(27)      9,991      10,000      9,991      10,000      —        —        —        —   
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     Before the Offering      After the Offering  
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Samara H. Braunstein(28)      635,030      —        508,551      —        126,479      —        —        —   
Gil Margolin(29)      1,518,129      —        1,381,222      —        136,907      *       —        —   
John C. Reilly(30)      369,990      —        319,906       —        50,084      *       —        —   
Total     78,530,172     12,780,000     77,096,102     12,780,000     1,504,070      —        —         *  
 

* Less than 1%.
(1) The amounts set forth in this column are the number of shares of common stock that may be offered by such
Selling Securityholder using this

prospectus. These amounts do not represent any other shares of our common stock that the Selling Securityholder may own beneficially or
otherwise.

(2) The amounts set forth in this column are the number of warrants that may be offered by such Selling
Securityholder using this prospectus. These
amounts do not represent any other warrants that the Selling Securityholder may own beneficially or otherwise.

(3) Beneficial ownership consists of (i) 1,972,500 shares of common stock held by Federated Hermes Kaufmann Fund, a
portfolio of Federated
Hermes Equity Funds, (ii) 1,972,500 shares of common stock held by Federated Hermes Kaufmann Small Cap Fund, a portfolio of Federated
Hermes Equity Funds and (iii) 55,000 shares of common stock held by Federated Hermes
Kaufmann Fund II, a Federated Hermes Insurance
Series (collectively, the “Federated Funds”). The address of the Federated Funds is 4000 Ericsson Drive, Warrendale, Pennsylvania 15086-7561.
The Federated Funds are managed by Federated
Equity Management Company of Pennsylvania and subadvised by Federated Global Investment
Management Corp., which are wholly owned subsidiaries of FII Holdings, Inc., which is a wholly owned subsidiary of Federated Hermes, Inc.
(the “Federated
Parent”). All of the Federated Parent’s outstanding voting stock is held in the Voting Shares Irrevocable Trust (the “Federated
Trust”) for which Thomas R. Donahue, Rhodora J. Donahue and J. Christopher Donahue, who are
collectively referred to as Federated Trustees,
act as trustees. The Federated Parent’s subsidiaries have the power to direct the vote and disposition of the securities held by the Federated Funds.
Each of the Federated Parent, its
subsidiaries, the Federated Trust, and each of the Federated Trustees expressly disclaim beneficial ownership of
such securities.

(4) The common stock reported in the registration statement of which this prospectus forms a part as beneficially
owned by Migdal Sal—Domestic
Equities are held for members of the public through, among others, provident funds, mutual funds, pension funds and insurance policies which are
managed by its partners. Consequently, this statement shall not be
construed as an admission by Migdal Sal—Domestic Equities that it is the
beneficial owner in such common stock. The address of Migdal Sal—Domestic Equities is 4 Efal Street, Petach Tikva, Israel.

(5) Consists of (i) 189,344 shares of common stock held by Polar Multi-Strategy Master Fund and (ii) 260,656 shares
of common stock held by Polar
Long/Short Master Fund (collectively, the “Polar Funds”). The Polar Funds are under management by Polar Asset Management Partners Inc.
(“PAMPI”). PAMPI serves as investment advisor of the Polar Funds
and has control and discretion over the shares held by the Polar Funds. As
such, PAMPI may be deemed the beneficial owner of the shares held by the Polar Funds. PAMPI disclaims any beneficial ownership of the
reported shares other than to the extent
of any pecuniary interest therein. The business address of the Funds is c/o Polar Asset Management
Partners Inc., 16 York Street, Suite 2900, Toronto, Ontario M5J 0E6.

(6) Sculptor Special Funding, LP is wholly owned by Sculptor Master Fund, Ltd. Sculptor Capital LP is the
investment manager of both Sculptor
Special Funding LP and Sculptor Master Fund, Ltd., which is controlled by its general partner Sculptor Capital Holding Corporation, a wholly
owned subsidiary of Sculptor Capital Management, Inc., a publicly
traded company. The business address of Sculptor Capital Management, Inc. is 9 West 57th Street, 39th Floor, New York,
NY 10019.

(7) Greg Van Guilder, the Chief Investment Officer of ECMC Group, Inc. and James V. McKeon, Julia Gouw, Derek
Langhauser, James Runcie, K.
Paul Singh, Jennifer Anderson, Diana Ingram, Jack O’Connell, Maurice M. Salter and Jeremy Wheaton, members of the board of directors of
ECMC Group, Inc., may be deemed to beneficially own the shares of common stock
held by ECMC Group, Inc. Each of these individuals
disclaims beneficial ownership of such shares. The address of ECMC Group, Inc. is 111 Washington Avenue South, Suite 1400 Minneapolis, MN
55401.

(8) Jeffrey Samberg, the Managing Member of Acadia Woods Partners LLC, may be deemed to beneficially own the shares
of common stock held by
Acadia Woods Partners LLC. Mr. Samberg disclaims beneficial ownership except to the extent of his pecuniary interest therein, and the inclusion
of these securities in this filing shall not be deemed an admission of
beneficial ownership for any purpose. The address of Acadia Woods Partners
LLC is 77 Bedford Rd., Katonah, NY 10536.
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(9) Joseph Samberg, the trustee of Joseph D Samberg Revocable Trust, may be deemed to beneficially own the shares
of common stock held by
Joseph D Samberg Revocable Trust. Mr. Samberg disclaims beneficial ownership except to the extent of his pecuniary interest therein, and the
inclusion of these securities in this filing shall not be deemed an admission
of beneficial ownership for any purpose. The address of Joseph D
Samberg Revocable Trust is 77 Bedford Rd., Katonah, NY 10536.

(10) Jeffrey Samberg, the trustee of Jeffrey S. Samberg Amended and Restated Revocable Trust, may be deemed to
beneficially own the shares of
common stock held by Jeffrey S. Samberg Amended and Restated Revocable Trust. Mr. Samberg disclaims beneficial ownership except to the
extent of his pecuniary interest therein, and the inclusion of these
securities in this filing shall not be deemed an admission of beneficial ownership
for any purpose. The address of Jeffrey S. Samberg Amended and Restated Revocable Trust is 77 Bedford Rd., Katonah, NY 10536.

(11) Consists of the following shares of common stock: (i) 768,335 shares held by Firstime Ventures L.P., (ii)
1,798,294 shares held by Firstime
Investors A LP, (iii) 4,992,941 shares held by Firstime Ventures (A) L.P. (collectively, the “Firstime Entities”) and (iv) 185,925 shares held by
Nextime Ventures I L.P. (“Nextime”).
Firstime Ventures G.P Ltd. (“GPGP”), which is the managing member of the Firstime Entities, is also the
general partner of Firstime Ventures General Partner L.P., which in turn is the general partner of the Firstime Entities and may be
deemed to have
sole voting and dispositive power over the shares held by the Firstime Entities. Ilan Shiloah, Nir Tarlovsky and Jonathan Benartzi serve as
Managing Partners of GPGP and may be deemed to share voting and dispositive power with respect
to the shares held by the Firstime Entities.
Firstime Ventures 2 G.P Ltd. (“GPGP 2”) is the general partner of Nextime Ventures General Partner L.P., which in turn is the general partner of
Nextime. Ilan Shiloah, Nir Tarlovsky and Jonathan
Benartzi serve as Managing Partners of GPGP 2 and may be deemed to share voting and
dispositive power with respect to the shares held by Nextime. These individuals disclaim beneficial ownership of such shares except to the extent
of his pecuniary
interest therein. The address for these entities is 6 Hanehoshet Street, Tel-Aviv, Israel 6971070.

(12) Consists of shares of common stock that held by Qumra Capital II, L.P (“Qumra II”). Qumra Capital GP
II, L.P. (“Qumra GP II”) is the general
partner of Qumra II and Qumra Capital Israel I Ltd. (“Qumra Capital Israel I”) is the general partner of Qumra GP II. Boaz Dinte and Erez
Shachar serve as the managing partners of Qumra
Capital Israel I and share voting and dispositive power with respect to the shares held by Qumra
II. Mr. Shachar serves as a member of our board of directors. The address for these entities are c/o Qumra Capital, HaNevi’im St 4, Tel
Aviv-Yafo,
Israel.

(13) Consists of (i) 122,238 shares of common stock held by Spark Capital Founders’ Fund IV, L.P. (“SCFF
IV”); and (ii) 12,351,199 shares of
common stock held by Spark Capital IV, L.P. (“SC IV” and together with SCFF IV, the “Spark IV Funds”). Spark Management Partners IV, LLC
(“Spark IV GP”) is the sole general
partner of each of the Spark IV Funds, may be deemed to have sole voting and dispositive power over the
shares held by each of the Spark IV Funds and disclaims beneficial ownership over such securities except to the extent of its pecuniary interest
therein. Alex Finkelstein is a managing member of Spark IV GP, may be deemed to have shared voting and dispositive power with respect to the
shares held by each of the Spark IV Funds and disclaims beneficial ownership over such securities except to
the extent of his pecuniary interest
therein. The address for each of the Spark IV Funds and Spark IV GP is c/o Spark Capital, 200 Clarendon St., 59th Floor, Boston, Massachusetts
02116.

(14) Consists of shares of common stock held by Norwest Venture Partners XIII, LP (“NVP XIII”). Genesis VC
Partners XIII, LLC is the general
partner of NVP XIII and may be deemed to have sole voting and dispositive power over the shares held by NVP XIII. NVP Associates, LLC, the
managing member of Genesis VC Partners XIII, LLC and each of Promod Haque,
Jeffrey Crowe and Jon Kossow, as Co-Chief Executive Officers
of NVP Associates, LLC and members of the general partner, may be deemed to share voting and dispositive power over the shares held by NVP
XIII.
Such persons and entities disclaim beneficial ownership of the shares held by NVP XIII, except to the extent of any proportionate pecuniary
interest therein. Mr. Crowe serves as a member of our board of directors. The address for these entities
is 525 University Avenue, #800, Palo Alto,
CA 94301.

(15) Consists of shares of common stock that held by Revolution Growth III, LP (“Revolution Growth III”).
Steven J. Murray is the operating manager
of Revolution Growth UGP III, LLC (“Revolution Growth UGP III”), the general partner of Revolution Growth GP III, LP (“Revolution Growth
GP III”), which is the general partner of
Revolution Growth III. Revolution Growth UGP III, Revolution Growth GP III and Mr. Murray may be
deemed to have voting power with respect to the shares held by Revolution Growth III. Revolution Growth UGP III, Revolution Growth GP III,
Revolution Growth III, and Mr. Murray, Theodore J. Leonsis and Stephen M. Case, as members of Revolution Growth UGP III’s investment
committee, may be deemed to share dispositive power over such shares. The address of these entities is
1717 Rhode Island Avenue, NW, 10th
Floor, Washington, D.C. 20036.

(16) Douglas Braunstein is the Managing Member of HEC Management GP LLC (MGT GP). MGT GP is the Managing Member of
HEC Performance
GP LLC and the Managing Partner of Hudson Executive Capital LP, which is the Investment Manager of the HEC Master Fund LP.
Mr. Braunstein disclaims beneficial ownership of the securities owned by HEC Master Fund LP except to the
extent of his pecuniary interest
therein. The address of HEC Master Fund LP is c/o Walkers Corporate Limited, 190 Elgin Avenue George Town, Grand Cayman KY1-9001.
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(17) Consists of securities held by Samara Braunstein and Douglas Braunstein, as joint tenants with right of
survivorship.
(18) Samara Braunstein, the trustee of Braunstein 2015 Trust, may be deemed to beneficially own the securities held
by the Braunstein 2015 Trust.
(19) Douglas Bergeron, the President of DGB Investment, Inc., may be deemed to beneficially own the securities of
the Company held by DGB

Investment, Inc. The address of DGB Investment, Inc. is 2223 S Highland Drive E6 121, Salt Lake City, UT 84106, US.
(20) Julia Greifeld, the managing member of West Meadow Group, LLC, may be deemed to beneficially own the securities
of the Company

beneficially owned by West Meadow Group, LLC. The address of West Meadow Group, LLC is 410 South Beach Rd., Hobe Sound, FL 33455
(21) Thelma Duggin was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at

Closing. Ms. Duggin is a former director of HEC. The address of Ms. Duggin is c/o Hudson Executive Capital LP, c/o Cadwalader, Wickersham &
Taft LLP, 200 Liberty Street, New York, NY 10281.

(22) Amy Schulman was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at
Closing. Ms. Schulman is a former director of HEC. The address of Ms. Schulman is c/o Hudson Executive Capital LP, c/o Cadwalader,
Wickersham & Taft LLP, 200 Liberty Street, New York, NY 10281.

(23) Michael Pinnisi was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at
Closing. The address of Mr. Pinnisi is c/o Hudson Executive Capital LP, c/o Cadwalader, Wickersham & Taft LLP, 200 Liberty Street, New York,
NY 10281.

(24) Jonathan Dobres was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at
Closing. Mr. Dobres is the former Chief Financial Officer of HEC. The address of Mr. Dobres is c/o Hudson Executive Capital LP, c/o
Cadwalader, Wickersham & Taft LLP, 200 Liberty Street, New York, NY
10281.

(25) Sai Nanduri was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at Closing.
The address of Mr. Nanduri is c/o Hudson Executive Capital LP, c/o Cadwalader, Wickersham & Taft LLP, 200 Liberty Street, New York, NY
10281.

(26) Ian Harris was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at Closing.
The address of Mr. Harris is c/o Hudson Executive Capital LP, c/o Cadwalader, Wickersham & Taft LLP, 200 Liberty Street, New York, NY
10281.

(27) Jeremy Nierman was a member of the Sponsor. The Sponsor distributed the founder shares and private placement
warrants to its members at
Closing. The address of Mr. Nierman is c/o Hudson Executive Capital LP, c/o Cadwalader, Wickersham & Taft LLP, 200 Liberty Street, New
York, NY 10281.

(28) Shares to be sold consists of 508,551 shares of common stock issuable upon the exercise of options.
(29) Shares to be sold consists of 1,381,222 shares of common stock issuable upon the exercise of options.
(30) Shares to be sold consists of (i) 257,679 shares of common stock and (ii) 62,227 shares of common stock
issuable upon the exercise of options.

Selling Securityholder information for each additional Selling Securityholder,
if any, will be set forth by prospectus supplement to the extent
required prior to the time of any offer or sale of such Selling Securityholder’s shares pursuant to this prospectus. To the extent permitted by law, a
prospectus supplement may
add, update, substitute or change the information contained in this prospectus, including the identity of each Selling
Securityholder and the number of shares of common stock or warrants registered on its behalf. A Selling Securityholder may sell or
otherwise transfer
all, some or none of such shares of common stock or warrants in this offering. See “Plan of Distribution.”
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PLAN OF DISTRIBUTION

The Selling Securityholders, which as used herein includes donees, pledgees, transferees, distributees or other
successors-in-interest selling shares
of our common stock or warrants or interests in our common stock or warrants received after the date of this prospectus from the
Selling Securityholders
as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer, distribute or otherwise dispose of certain of their shares
of common stock or warrants or interests in our common stock or
warrants on any stock exchange, market or trading facility on which shares of our
common stock or warrants, as applicable, are traded or in private transactions. These dispositions may be at fixed prices, at prevailing market prices at
the time of
sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at negotiated prices.

The
Selling Securityholders may use any one or more of the following methods when disposing of their shares of common stock or warrants or
interests therein:
 

  •   ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

  •   one or more underwritten offerings on a firm commitment or best efforts basis;
 

  •   block trades in which the broker-dealer will attempt to sell the shares of common stock or warrants as agent, but
may position and resell a
portion of the block as principal to facilitate the transaction;

 

  •   purchases by a broker-dealer as principal and resale by the broker-dealer for its accounts;
 

  •   an exchange distribution in accordance with the rules of the applicable exchange;
 

  •   privately negotiated transactions;
 

  •   distributions or transfers to their members, partners or shareholders;
 

  •   short sales effected after the date of the registration statement of which this prospectus is a part is declared
effective by the SEC;
 

  •   through the writing or settlement of options or other hedging transactions, whether through an options exchange
or otherwise;
 

  •   in market transactions, including transactions on a national securities exchange or quotations service or over-the-counter market;
 

 
•   through trading plans entered into by a Selling Securityholder pursuant to Rule
10b5-1 under the Exchange Act that are in place at the time

of an offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities
on the
basis of parameters described in such trading plans

 

  •   directly to one or more purchasers, including through a specific bidding, auction or other process or in
privately negotiated transactions;
 

 
•   in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at
prices prevailing at the time of sale or

at prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a
market maker other than on an exchange or other similar offerings
through sales agents;

 

  •   through agents;
 

  •   through broker-dealers who may agree with the Selling Securityholders to sell a specified number of such shares
of common stock or
warrants at a stipulated price per share or warrant;

 

  •   by entering into transactions with third parties who may (or may cause others to) issue securities convertible or
exchangeable into, or the
return of which is derived in whole or in part from the value of, our shares of common stock; and

 

  •   a combination of any such methods of sale or any other method permitted pursuant to applicable law.

A Selling Securityholder that is an entity may elect to make an in-kind distribution of shares of common stock, on a
pro rata basis or otherwise, to
its members, general or limited partners, stockholders, or other equityholders pursuant to the registration statement of which this prospectus is a part by
delivering a prospectus. To the extent that such members,
partners, or stockholders are not affiliates of ours, such members, partners, or stockholders
would thereby receive freely tradable shares of common stock covered by this registration statement pursuant to such distribution.
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The Selling Securityholders may, from time to time, pledge or grant a security interest in
some shares of our common stock or warrants owned by
them and, if a Selling Securityholder defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell such
shares of common stock or warrants, as
applicable, from time to time, under this prospectus, or under an amendment or supplement to this prospectus
amending the list of the Selling Securityholders to include the pledgee, transferee or other successors in interest as the Selling
Securityholders under this
prospectus. The Selling Securityholders also may transfer shares of our common stock or warrants in other circumstances, in which case the transferees,
pledgees or other successors in interest will be the selling
beneficial owners for purposes of this prospectus.

In connection with the sale of shares of our common stock or warrants or interests
therein, the Selling Securityholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of our common stock or warrants in the course of
hedging the positions they assume.
The Selling Securityholders may also sell shares of our common stock or warrants short and deliver these securities
to close out their short positions, or loan or pledge shares of our common stock or warrants to broker-dealers that in turn may sell
these securities. The
Selling Securityholders may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or more
derivative securities that require the delivery to such broker-dealer
or other financial institution of shares of our common stock or warrants offered by
this prospectus, which shares or warrants such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or
amended to
reflect such transaction).

The aggregate proceeds to the Selling Securityholders from the sale of shares of our common stock or warrants
offered by them will be the
purchase price of such shares of our common stock or warrants less discounts or commissions, if any. The Selling Securityholders reserve the right to
accept and, together with their agents from time to time, to reject, in
whole or in part, any proposed purchase of share of our common stock or warrants
to be made directly or through agents. We will not receive any of the proceeds from any offering by the Selling Securityholders.

There can be no assurance that the Selling Securityholders will sell all or any of the shares of our common stock or warrants offered by this
prospectus. The Selling Securityholders also may in the future resell a portion of our common stock or warrants in open market transactions in reliance
upon Rule 144 under the Securities Act, provided that they meet the criteria and conform to the
requirements of that rule, or pursuant to other available
exemptions from the registration requirements of the Securities Act.

The
Selling Securityholders and any underwriters, broker-dealers or agents that participate in the sale of shares of our common stock or warrants
or interests therein may be “underwriters” within the meaning of Section 2(11) of the
Securities Act. Any discounts, commissions, concessions or profit
they earn on any resale of shares of our common stock or warrants may be underwriting discounts and commissions under the Securities Act. If any
Selling Securityholder is an
“underwriter” within the meaning of Section 2(11) of the Securities Act, then the Selling Securityholder will be subject to
the prospectus delivery requirements of the Securities Act. Underwriters and their controlling persons,
dealers and agents may be entitled, under
agreements entered into with us and the Selling Securityholders, to indemnification against and contribution toward specific civil liabilities, including
liabilities under the Securities Act.

To the extent required, our common stock or warrants to be sold, the respective purchase prices and public offering prices, the names of any
agent,
dealer or underwriter, and any applicable discounts, commissions, concessions or other compensation with respect to a particular offer will be set forth
in an accompanying prospectus supplement or, if appropriate, a post-effective amendment
to the registration statement that includes this prospectus.

To facilitate the offering of shares of our common stock and warrants
offered by the Selling Securityholders, certain persons participating in the
offering may engage in transactions that stabilize, maintain or otherwise affect the price of our common stock or warrants. This may include over-
allotments or short sales,
which involve the sale by persons participating in the offering of more shares of common stock or warrants than were sold to
them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the
open market or by
exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of our common stock or warrants by bidding
for or purchasing shares of common stock or warrants in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers
participating in the offering may be reclaimed if shares of common stock or warrants sold by them are repurchased in connection with stabilization
transactions. The effect of
these transactions may be to stabilize or maintain the market price of our common stock or warrants at a level above that
which might otherwise prevail in the open market. These transactions may be discontinued at any time.
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The Selling Securityholders may solicit offers to purchase shares of our common stock or
warrants directly from, and they may sell such shares of
our common stock or warrants directly to, institutional investors or others. In this case, no underwriters or agents would be involved. The terms of any
of those sales, including the terms of
any bidding or auction process, if utilized, will be described in the applicable prospectus supplement to the extent
required.

It is
possible that one or more underwriters may make a market in our shares of our common stock or warrants, but such underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. We cannot give any
assurance as to the liquidity of the trading
market for our shares of our common stock or warrants.

Our common stock and warrants are
listed on Nasdaq under the symbols “TALK” and “TALKW,” respectively.

The Selling Securityholders may authorize
underwriters, broker-dealers or agents to solicit offers by certain purchasers to purchase shares of our
common stock or warrants at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for
payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and
the prospectus supplement will set forth any commissions we or the Selling Securityholders
pay for solicitation of these contracts. The underwriters,
broker-dealers and agents may engage in transactions with us or the Selling Securityholders, or perform services for us or the Selling Securityholders, in
the ordinary course of business.

Under the Registration Rights Agreement, we have agreed to indemnify the Selling Securityholders party thereto against certain
liabilities that
they may incur in connection with the sale of the securities registered hereunder, including liabilities under the Securities Act, and to contribute to
payments that the Selling Securityholders may be required to make with respect
thereto. In addition, we and the Selling Securityholders may agree to
indemnify any underwriter, broker-dealer or agent against certain liabilities related to the selling of the securities, including liabilities arising under the
Securities Act.

With certain exceptions, we have agreed to maintain the effectiveness of the registration statement of which this prospectus is a part
for periods of
up to five years after the Business Combination, or such earlier time until all such securities have been sold or are no longer outstanding. We have
agreed to pay all expenses in connection with this offering, other than underwriting
commissions and discounts, brokerage fees, underwriter marketing
costs, and certain legal expenses. The Selling Securityholders will pay any underwriting commissions and discounts, brokerage fees, underwriter
marketing costs, and certain legal
expenses relating to the offering.

Selling Securityholders may use this prospectus in connection with resales of shares of our common
stock and warrants. This prospectus and any
accompanying prospectus supplement will identify the Selling Securityholders, the terms of our common stock or warrants and any material
relationships between us and the Selling Securityholders. Selling
Securityholders may be deemed to be underwriters under the Securities Act in
connection with shares of our common stock or warrants they resell and any profits on the sales may be deemed to be underwriting discounts and
commissions under the
Securities Act. Unless otherwise set forth in a prospectus supplement, the Selling Securityholders will receive all the net
proceeds from the resale of shares of our common stock or warrants.

A Selling Securityholder that is an entity may elect to make an in-kind distribution of common stock
or warrants to its members, partners or
shareholders pursuant to the registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members,
partners or shareholders are not affiliates of ours, such
members, partners or shareholders would thereby receive freely tradable shares of common stock
or warrants pursuant to the distribution through a registration statement.

We are required to pay all fees and expenses incident to the registration of shares of our common stock and warrants to be offered and sold
pursuant to this prospectus.
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LEGAL MATTERS

Latham & Watkins LLP, New York, New York has passed upon the validity of the securities offered by this prospectus and certain other
legal
matters related to this prospectus. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we will
name in the applicable prospectus supplement.

EXPERTS

The consolidated
financial statements of Talkspace, Inc. included in Talkspace, Inc.’s Annual Report (Form 10-K) for the year ended
December 31, 2021, have been audited by Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global an
independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are
incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.
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