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PROSPECTUS SUMMARY
This summary highlights selected information contained elsewhere in this prospectus and is qualified in its entirety by the more detailed
information and financial statements included elsewhere in this prospectus. It does not contain all of the information that may be important to you
and your investment decision. You should carefully read this entire prospectus, including the sections titled “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our financial statements and related notes included elsewhere in
this prospectus. In this prospectus, unless context requires otherwise, references to “we,” “us,” “our,” “Singular,” or the “Company” refer to
Singular Genomics Systems, Inc.
Company Overview
Our Mission
Our mission is to accelerate genomics for the advancement of science and medicine. The genomic tools and technologies developed over the
last two decades since the first sequencing of the human genome have greatly improved our understanding of biology, empowered the development
of novel therapies and advanced clinical diagnostics. And yet the transformative potential of genomics is just starting to be realized. For example,
in oncology, we are just at the beginning of an era in which cancer can be detected early, analyzed at the molecular level, treated with targeted
therapies, and monitored through blood tests able to detect and profile minimal residual disease. Today’s sequencing technologies and products
have made a significant impact, but real limitations remain to incorporate these tools into routine clinical practice: long analysis times, labor
intensive protocols, sample batching requirements and high cost. We are developing fast, powerful, efficient, flexible sequencing platforms, along
with novel applications and sample-to-result workflows to solve these challenges.
We believe the next generation of biological discovery and translational medicine will be powered by even more advanced molecular
technologies. These technologies can enable a high resolution view of DNA, RNA and proteins in individual cells, along with their spatial
arrangement. This multiomics view will enable greater insight into the function of both cells and tissues. We are building these new technologies by
leveraging our core DNA sequencing engine as a universal detection method of biological information. We take advantage of the vast
combinatorial range of DNA bases as a nature inspired barcode and combine it with powerful molecular biology techniques and the latest advances
in high speed, high resolution imaging. Our goal is to unleash the full power of sequencing as a universal reader of biology, which we believe will
ultimately open new frontiers in research and medicine.
Overview
We are a life science technology company that is leveraging novel next generation sequencing (NGS) and multiomics technologies to build
products that empower researchers and clinicians. We developed a unique and proprietary NGS technology, which we refer to as our Sequencing
Engine. This Sequencing Engine is the foundational platform technology that forms the basis of our products in development and our core product
tenets: accuracy, speed, flexibility and scale. We are currently developing two integrated solutions that are purpose built to target specific
applications in which these core product tenets matter most. Our first integrated solution is targeted at the NGS market and comprises an instrument
(the G4 Instrument) and an associated menu of consumable kits, which we refer to collectively as our G4 Integrated Solution. The G4 Instrument is
a benchtop next generation sequencer designed to produce fast and accurate genetic sequencing results. The integrated purpose built kits that run on
the G4 Instrument address specific applications in fast growing markets including oncology and immune profiling. We have completed our beta
pilot program (which is our first external third-party evaluation) and anticipate initiating an early access program followed by a commercial launch
of the G4 Integrated Solution by the end of 2021, with intentions for units to ship in the first half of 2022. Our second
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integrated solution in development comprises an instrument (the PX Instrument) and an associated menu of consumable kits, which we refer to
collectively as our PX Integrated Solution. Leveraging sequencing as a universal readout, the PX Integrated Solution combines single cell analysis,
spatial analysis, genomics and proteomics in one integrated instrument providing a versatile multiomics solution. We anticipate commercial launch
of the PX Integrated Solution in 2023.
The core of our Sequencing Engine is comprised of unique and proprietary chemistry, including novel chemical compounds, polymers and
enzymes. This chemistry is designed to produce high sequencing accuracy and rapid cycle times that we believe can drive improvements in NGS.
To take full advantage of the proprietary chemistry, we are developing purpose built instrumentation consisting of high speed, high resolution
imaging and innovative fluidic design. We believe that our Sequencing Engine, together with our proprietary innovations in molecular biology
techniques, will enable differentiated applications in fast growing markets. These innovations are supported by our intellectual property portfolio.
Each of our two integrated solutions in development consists of an instrument that incorporates our Sequencing Engine and associated
consumables that are used exclusively on each instrument. The G4 Integrated Solution is designed to target the NGS market, in particular,
applications that require accuracy, speed, flexibility and scale. We are focused on oncology where there is an increasing need for higher sensitivity
technology such as rare variant detection in liquid biopsy. Another area of focus is immunology where there is a need to better understand and
harness the immune system in infectious disease, autoimmune disorders and cancer immunotherapy. We aim to execute a three step
commercialization plan for our G4 Integrated Solution consisting of: (1) collaborating with select partners to conduct beta pilot tests, which we
have completed, (2) expanding collaborations with additional potential customers in an early access program and (3) offering our G4 Integrated
Solution broadly to the market, with commercial launch by the end of 2021 and shipping units in the first half of 2022.
The PX Integrated Solution is our second product in development and is a multiomics platform designed to target the markets for single cell,
spatial analysis and proteomics. The PX Integrated Solution will leverage our Sequencing Engine as a readout mechanism to provide a highresolution view of biology at the single cell and tissue level. We believe the PX Integrated Solution, when launched, will be a high-throughput,
versatile platform capable of measuring levels of RNA transcription, protein expression and sequence specific information directly in cells and
tissues. We believe the PX Integrated Solution will have broad application across many areas of biology. We are initially focused on applications in
oncology and immunology, with future expansion into other applications such as neurology. We are currently in an advanced prototype
development stage for the PX Integrated Solution and expect to begin an early access program in 2022 and full commercial launch in 2023. We
believe that our G4 and PX Integrated Solutions can unleash the full power of sequencing as a universal reader of biology, and open new frontiers
in research and medicine.
Our Foundational Technology
We have developed a novel and proprietary Sequencing Engine that is a foundational technology for our products in development. The core
of our Sequencing Engine is a unique and proprietary chemistry that enables high sequencing accuracy and rapid cycle times that we believe can
drive improvements in NGS technology and enable performance of highly accurate and massively parallel sequencing at speed. We aim to deploy
our foundational technology as a universal reader of biology, which can ultimately open new frontiers in research and medicine.
We built our Sequencing Engine from the ground up, and it incorporates the following innovations:
•

Cluster amplification: We have developed an optimized cluster amplification method that is designed to ensure generation of
high quality and high density clusters with minimal sequence bias and high signal-to-background ratios. This enables high
accuracy sequencing regardless of the type of genetic input material.
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•

Paired end equivalent sequencing: We are developing a novel method to achieve an accurate paired end equivalent sequencing.
We believe our method will be fast and efficient with reagent usage, while still providing the critical value of efficient mapping
and detection of gene rearrangements, higher quality data and single cell genomics.

•

Sequencing chemistry: We have recognized that chemistry has historically been a particularly challenging area to improve in the
sequencing process. Therefore, we developed a new and proprietary sequencing chemistry. This chemistry includes novel
enzymes and nucleotides. We have also designed and synthesized our own dyes to optimize performance. This new and
proprietary chemistry enables fast sequencing cycle times.

•

Detection technology: We have developed a proprietary high speed and high resolution imaging system. The imaging system has
been designed to optimize throughput, cycle time, accuracy and efficiency.

While the above comprises the technology used in our Sequencing Engine, we also incorporate additional technologies into our G4
Instrument and PX Instrument. For example, our G4 Instrument includes a unique flow cell design to improve workflow flexibility for the user and
our PX Instrument includes a well-plate format intended to push the boundaries of throughput for both single cell and spatial analysis applications.
Our Integrated Solutions
Our product development pipeline comprises two initial integrated solutions, each designed to leverage our Sequencing Engine and purpose
built to address different applications. Our G4 Integrated Solution is designed to target the NGS market. Our PX Integrated Solution is designed to
target the single cell, spatial analysis and proteomics markets. Each integrated solution consists of an instrument that incorporates our Sequencing
Engine and associated consumables that are used exclusively on each instrument.

G4 Integrated Solution
We surveyed numerous labs and key opinion leaders (KOLs) while developing our G4 Integrated Solution to listen to their needs and to
identify the limitations of current solutions. In parallel, we engineered an instrument around our Sequencing Engine to address those real-world
needs. Our G4 Integrated Solution is
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designed to seamlessly fit into existing workflows, including library preparation and bioinformatics. It is also designed to provide flexibility in
terms of sample batching and number of flow cells in a sequencing run. We believe this design will enable customers to better manage a wide range
of daily sample volume demands without sacrificing turnaround times or incurring extra expenses from inefficient reagent kit use. We are targeting
applications for which we believe accuracy, speed, flexibility and scale matter, and where our novel molecular biology methods offer unique
advantages.
Capabilities of the G4 Integrated Solution
We believe there are several key criteria that have determined the commercial success of sequencers, including accuracy, speed, flexibility
and scale. In addition, read length and the ability to sequence DNA from both ends of the fragment, commonly referred to as paired end
sequencing, are important factors. We designed the G4 Integrated Solution to have the following characteristics to address these key criteria:
•

High accuracy: Sequencing accuracy is critical to correctly determining the order of bases present in DNA. Errors can be introduced
in the sequencing process itself, or in the upstream steps involved in sample processing and library preparation. Base calling accuracy,
measured by the Phred quality score (Q score), is the most common metric used to assess the accuracy of a sequencing platform. It
indicates the probability that a given base is called correctly by the sequencer. We believe that a sequencer must have at least Q30
accuracy (i.e., 1 in 1000 probability of calling a base incorrectly) to be commercially successful. We have internally demonstrated Q30
accuracy on greater than 70% of base calls. This gives a demonstrated accuracy of 99.7% on 150 base reads. In our two beta pilot
tests, our third-party external partners demonstrated Q30 or higher accuracy on greater than 70% of base calls. One third-party
external partner conducted standard RNA sequencing, and the other conducted testing with single-cell RNA sequencing using pairedend reads consistent with the methods it currently uses. In both cases, the gene expression levels measured by these third-parties in
their tests utilizing our G4 Integrated Solution correlated strongly to the independent reference data these third-parties generated with
their current commercially available sequencing methods. For our commercial G4 Instrument, we are targeting Q30 for greater than
80% of base calls for 150 base reads, which we believe we can achieve through continually optimizing multiple parameters in
clustering, sequencing, imaging and signal processing. Additionally, we have demonstrated uniform guanine-cytosine (G/C) coverage
over the range of 20-70% G/C content. We believe this high accuracy is competitive with what customers are accustomed to with
current sequencing solutions.

•

Speed of sequencing: Dramatically decreasing the chemistry time needed for each base to be detected means that the overall
sequencing time can be significantly faster, resulting in more samples being run in a day on a given platform. Cycle time is the
measurement of time needed to add one nucleotide, image and prepare the elongating strand for the next nucleotide and the start of the
next sequencing cycle. We are targeting a 2.5 minute cycle time for each base sequenced. We expect that this will give us a sequencing
time of approximately 16 hours to complete a 2x150 base run. For other run modes such as RNA-Seq, we are targeting run times of
approximately five hours. Currently, we are running a 4.0 minute cycle time, with previous demonstration of high quality sequencing
with a 2.7 minute cycle time on our previous prototype. In our two beta pilot tests, our third-party external partners demonstrated a
4.0 minute cycle time. We anticipate that future versions of our chemistry will allow us to reduce the cycle time even further. Speed
also gives our G4 Instrument the capacity for higher throughput as our fast runtime will facilitate the possibility of processing multiple
runs in a day.

•

High, independent, flexible throughput: Every sequencing run requires reagents and disposable parts, including flow cells. Our G4
Integrated Solution has flow cells with independent lanes, enabling libraries to be kept separate in each lane while still retaining high
throughput capacity. We believe this allows for easier and more convenient processing of samples, thus enabling the G4 Integrated
Solution
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to cover a wide range of throughput requirements. Alternative sequencing technologies that do not have this flexibility in throughput
may require customers with different volume requirements across different experiments to have multiple instruments in their lab or
encounter a slow turnaround time with a backlog of projects. We have internally demonstrated the capability to produce 150 million
reads per flow cell. In our two beta pilot tests, our third-party external partners demonstrated average throughput of greater than 150
million reads per flow cell for single-end reads, and an average throughput of greater than 100 million reads for paired-end reads. If
all four flow cells are utilized in a sequencing run and with a full read length of 150 bases, our G4 Integrated Solution can generate
600 million reads per sequencing run. We are targeting 330 million reads per flow cell at commercial launch for a total of 1,320
million reads if all four flow cells were utilized in a sequencing run, which we believe we can achieve through ongoing upgrades to
the G4 Instrument’s optical system, which will allow for higher resolution imaging and cluster density.
•

Paired end equivalent sequencing: In some applications, users value the ability to perform paired end reads and tune the system to
different read lengths. Paired end sequencing is a technique involving reading from both ends of DNA fragments. This technology can
(1) enable longer reads, which allows for more efficient mapping and detection of gene rearrangements for better genome assembly;
(2) overlap reads for higher quality data; (3) support single cell genomics and other barcode enabled applications; and (4) enable the
ability to detect insertions and deletions (indels) and inversions. We are developing and plan to offer a novel way to achieve paired
end equivalent sequencing such as 2x150. We believe that this is just the starting point of our capabilities for paired end equivalent
sequencing and that we will be able to improve this metric further as our technology develops.

•

Read lengths: We are developing kits with read lengths of 50 bases to 150 bases. We also plan to extend read length beyond 150 bases
in our G4 Integrated Solution with synthetic long read (SLR) kits.

•

Workflow: We have designed our G4 Integrated Solution for customers to efficiently switch to our products and platform as the
upstream workflow and downstream analysis will be compatible with current NGS processes.

Applications for the G4 Integrated Solution
We believe that our G4 Integrated Solution has broad potential application across research and clinical markets. While we believe that the G4
Integrated Solution will be able to run a wide variety of available sequencing applications that are currently available on the market today, we
specifically designed our G4 Integrated Solution to excel with applications that benefit from accuracy, speed, flexibility and scale. Our initial
targeted applications for our G4 Integrated Solution include rare variant detection with High Definition Sequencing (HD-Seq) and SLR. These
applications target large markets across oncology, including liquid biopsy detection of cell-free DNA (cfDNA) and immunology.
•

Rare variant detection with HD-Seq: We designed our G4 Integrated Solution to support HD-Seq, a unique library prep kit and
sequencing method for double-stranded DNA, which we are designing to provide higher accuracy than standard single-strand NGS
sequencing methods (including ours), and is expected to enable rare variant detection with higher efficiency and lower costs. HD-Seq
is intended to achieve accuracy levels of Q50, which can help differentiate a real mutation from random errors. In our internal testing,
we have demonstrated 99.99% accuracy for 100 base reads with our current methodology, and we anticipate that we will be able to
reach 99.999% accuracy for greater than 100 base reads. This internal testing involved using commercial reference materials for
cfDNA and preparing sequencing libraries using our HD-Seq methodology. We then clustered and sequenced the library, with bidirectional readout of 100 bases in one direction and 150 bases in the other direction.
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To assess accuracy, we analyzed overlapped regions of 100 bases. For HD-Seq, the base call was only made if there was agreement in
the base calls on the complementary strands. The accuracy of the HD-Seq base calls was 99.99%. Accuracy is especially important in
oncology for the detection of somatic mutations, including rare single-nucleotide polymorphisms. It is also critical in liquid biopsy
where the frequency of mutations in a sample is extremely low. With the accuracy that our HD-Seq could provide, we anticipate that
customers will be able to achieve high accuracy in a cost-effective manner relative to other commercially available technologies.
•

Synthetic long reads (SLR): We also plan to offer proprietary specialized library prep kits for targeted SLR, which we expect to
facilitate reads of up to 2,000 to 3,000 base pairs using our G4 Integrated Solution. We have currently demonstrated approximately
450 base reads with B cells for VDJ sequencing. We expect this to be a key capability for applications requiring long sequencing
reads. We believe that our G4 Integrated Solution will be able to deliver the throughput, accuracy and read lengths required to support
comprehensive analysis of the immune system, especially the adaptive immune response which consists of B and T cells. We believe
that a high throughput, high accuracy, cost effective solution for reading these longer gene sequences can advance the understanding
of the immune system and ultimately improve the diagnosis and monitoring of blood cancers, provide new insights into
immunotherapy for cancer, facilitate therapeutic antibody and T cell discovery and accelerate the development of vaccines for
infectious disease.

Expansion of the G4 Product Suite
We anticipate that there will be customers who have high volumes who will still need the flexibility to batch less while still maintaining high
throughput. Examples of these types of customers would include:
•

Laboratories that do not want to batch together hundreds or thousands of samples onto one sequencing flow cell because of the risk
that one failure might ruin data from all samples in the run; or

•

Laboratories with high sample volumes of diverse sample types and/or run modes which would make it difficult to combine those
samples together on one sequencing flow cell.

For these specific types of customers, which include commercial laboratories and academic laboratories, we plan to offer an expansion of our
G4 Instrument in a configuration that we have named the G4x4. This special four instrument configuration will be designed to address a different
part of the NGS market for those needing high sequencing output while maintaining speed and flexibility of the G4 Integrated Solution.
PX Integrated Solution
Our PX Integrated Solution is focused on the single cell and spatial analysis markets, and consists of our PX Instrument and associated
consumables. The PX Instrument leverages our Sequencing Engine to enable multiomics analysis of single cells and tissues as both a universal
detection method and in situ sequencing. Importantly, the PX Instrument is designed to provide high throughput analysis of nucleic acids and
proteins, while also generating high resolution images of cellular morphology to enable computer-vision based analysis of cellular phenotype. This
design reflects an appreciation of the tremendous potential for machine learning based image analysis to serve as a rich source of biomarker
information for cancer and autoimmune disease translational research. We believe our PX Integrated Solution will eliminate the need for customers
to employ multiple systems over several day workflows, which is required by existing commercial methods. Ultimately, we believe this will enable
researchers to perform large scale experiments that may fundamentally advance our understanding of biology, and, in turn, advance human health.
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Current challenges in single cell and spatial analysis
In recent years, systems have been developed for targeted gene sequencing in single cells, and for measuring levels of gene transcription in
individual cells by sequencing readout. These tools have yielded new information that is not available from bulk sequencing measurements.
However, current commercial methods have significant limitations. One limitation is that cells are broke open and tagged with DNA barcodes in
droplets, then pooled together into a sequencing run, thus losing information about cell morphology. Another limitation is the number of cells and
samples that can be processed in an experiment. Finally, current methods struggle to achieve multiomics readout, with only limited ability to
measure proteins along with DNA or RNA, while maintaining cellular morphology.
For spatial analysis of tissue, the capabilities of current genomic technologies are even more limited. Most genomic analysis of tissue is done
on a bulk basis, with no spatial resolution. Recently, several spatial analysis platforms have been developed and introduced commercially.
However, we believe that these technologies currently have several limitations. First, we believe most of these platforms currently have limited
resolution, unable to provide detailed information at the level of individual single cells, including subcellular localization, and information about
how the cells are organized in space within the tissue. Second, we believe current commercial platforms are unable to provide high throughput.
Experiments are limited to less than 20 samples per run, and in some cases just one sample per run, which limits the ability of users to conduct
large scale experiments.
Although the single cell and spatial analysis fields are still in their infancy, we anticipate that the following elements will be critical for
determining success in the future:
•

Cell capacity: Historically, instruments that have been able to analyze the highest number of single cells have shown the most success.
We believe this will continue to be an important success factor.

•

Resolution: We believe that the ability to provide genomic and proteomics data at the single cell level, and even resolve subcellular
features, will be informative to researchers.

•

Throughput: Similar to NGS, we believe that researchers will continue to push the boundaries of research to understand biology and
instruments will need to handle more samples to stay relevant.

•

Multiomics capabilities: We believe that having the ability to measure multiple types of analytes (e.g. RNA transcripts and cellular
proteins) from the same cell will be invaluable in piecing together how different genes and proteins interact within a spatial context.
We believe that machine learning based image analysis will serve as an increasingly critical component of multiomics based
discovery.

•

Tissue sample type: 80% of translational research studies that involve tissue analysis utilize formalin-fixed paraffin-embedded (FFPE)
preserved tissue. Thus, it will be critical for an instrument to be compatible with this sample type.

•

Cost: We believe researchers want to continue to push towards larger scale single cell studies requiring millions of cells. Without
integration of the cell preparation and the sequencing into one platform, we believe that the cost will become too high using current
methods.

Capabilities of the PX Integrated Solution
We are designing the PX Integrated Solution to have the following characteristics, which we believe are important differentiating
characteristics of single cell and spatial analysis approaches:
•

Multiomics detection: We are developing the PX Integrated Solution to identify specific RNA and proteins (through the use of oligoconjugated antibodies) using our core Sequencing Engine either as a
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universal detection method or for in situ sequencing along with cellular morphology and tissue organization. We believe this provides
significantly more information than is available today with current commercial single cell technologies. The addition of the cellular
morphology along with spatial organization of biomolecules within the tissue microenvironment can provide a data rich solution
across many research applications to better understand cell development, maturation and pathogenesis. We believe that the
combination of these useful datasets from individual cells will provide a more complete cellular picture as it will combine both
phenotypic data along with detailed molecular characterization.
•

High throughput and large scale: We are designing the PX Integrated Solution to be high throughput in order to enable researchers to
perform large scale studies that are currently inaccessible but are needed for a more complete characterization and understanding of
cells, and therefore biology. Current commercially available single cell technologies detect 10,000 to 100,000 cells in an experiment.
Our PX Instrument will use a well-plate approach (either with a 96 or 384-well consumable plate) designed to process 10,000 to
100,000 cells per well at a throughput of 1 million to 10 million cells in a 96 well plate. We believe that this will meet the growing
need in this market for millions of cells and the large scale that is currently unattainable today. Current commercially available spatial
analysis instruments can run an experiment involving only 4 to 20 tissue samples. With our PX Integrated Solution, we expect to run
up to 96 tissue samples per run.

•

High resolution: The PX Integrated Solution will be designed to resolve molecules at the single cell level including subcellular
localization of targets. We anticipate that this will enable researchers to differentiate between single cells to truly understand cellular
characterization.

•

Targeted panels: We believe that current discovery efforts with bulk sequencing will lead to translational panels that are targeted on
the key genes of interest. Our PX Integrated Solution will be designed for larger scale studies that will process a higher number of
samples with these focused panels.

Applications for the PX Integrated Solution
We are developing our PX Integrated Solution to have a broad set of applications in single cell and tissue analysis. Examples of applications
for our PX Integrated Solution may include but are not limited to the following:
•

Single cell RNA counting for differential gene expression: Targeted gene panels (with customization available) for specific research
areas and diagnostic applications to measure the gene expression within each cell. It is anticipated that the imaging readout will also
provide cell morphology information.

•

Single cell proteomics: Targeted protein panels for specific research areas and diagnostic applications to measure intracellular and
surface proteins.

•

Single cell RNA sequencing for variant detection: In situ sequencing of selected gene targets directly within each cell while also
simultaneously providing phenotype data for each cell, such as binding of antigens to B cells.

•

Spatial RNA and proteomics applications for tissue in development: Targeted panels (with customization available) for specific basic
and translational research applications to measure gene transcription and protein expression within tissue and then link this
information to additional phenotypic data to help provide biological context.

Key disease areas for the PX Integrated Solution
We are designing our PX Integrated Solution to have broad applicability across multiple large disease areas. Although our initial applications
will focus on indications across oncology and immunology, we are designing
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our PX Integrated Solution to possess the foundational technology and capabilities to address additional areas, including neurology and
developmental biology. We believe that key existing biological challenges can be addressed through improved multiomics information, higher
resolution and enhanced spatial context, which we are designing our PX Integrated Solution to provide. The following large disease areas are
examples of where we are designing our PX Integrated Solution to address significant challenges.
•

Oncology: We believe the PX Instrument will be ideally suited to study blood cancers initially. We are designing the PX Instrument to
enable the mapping of the progression of blood cancers as they develop, pre and post treatment, to fully characterize them across
multiple molecular markers. The cellular phenotype, including morphology, could be valuable in helping to further characterize these
cancer cells along with the molecular data of gene expression. We anticipate that the coupling of molecular data with the cellular
phenotype and morphology can help to drive further understanding and identification of different types of cancer as well as provide
the ability to interpret biological function.

•

Immunology: We anticipate that our single cell sequencing will be valuable for identifying the paired receptor data (light and heavy
chains in B-cell or alpha and beta chains in T cell) that is currently lacking at scale today. By having a high throughput method that
will sequence and retain the linkage of the two chains of the immune receptors, we believe researchers will be able to study in more
depth the immune repertoire while also correlating each cell with its cellular phenotype. Additionally, we believe that we will be able
to use a DNA conjugated antibody that recognizes the antigen to confirm the immune cell is binding to a specific antigen. We
anticipate this combination of data can provide powerful information to interpret biological function as well as to further characterize
immune cell types.

We believe that using our three-step commercialization plan will allow us to build our sales and marketing organization and customer support
services to support the commercial launch of our G4 Integrated Solution. We are also investing in our manufacturing operations to be prepared for
the commercial launch of our G4 Integrated Solution and our planned PX Integrated Solution. As we have not yet commercially launched our G4
Integrated Solution and as our PX Integrated Solution is still in the development stage, we have limited sales and marketing and customer support
experience and although we have some limited manufacturing experience, we have no experience manufacturing our products at commercial scale.
Markets
We believe our product pipeline targets multiple market opportunities across life sciences. Due to the comprehensive capability to analyze
biology that we are designing into our products, we anticipate that much of this opportunity will ultimately be available to us. We estimate that the
products we have currently under development in the G4 and the PX Integrated Solutions target substantial market opportunities such as: NGS,
single cell, spatial analysis, proteomics and potential new markets based on our estimates that these markets are underserved by existing genomics
products and technologies and our target customers will recognize the value proposition offered by our products.
NGS market: According to Allied Market Research, the global NGS market is expected to grow to approximately $18.6 billion in 2026 at a
compound annual growth rate (CAGR) of approximately 19.2% between 2020 and 2026. According to DeciBio, the NGS market in 2020 consisted
of 58% basic research and translational medicine and 42% clinical applications, and in 2021, the basic research and translational medicine market
was estimated to be approximately $4 billion and the clinical applications market was estimated to be approximately $3 billion, which we believe
we can access based on the capabilities of our G4 Integrated Solution and assuming that target customers will view our G4 Integrated Solution as a
competitive alternative to existing tools and technologies. The current landscape of NGS instruments available in the market today are comprised
of lower and medium throughput benchtop platforms, and production scale high throughput platforms. We purposely
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designed our G4 Integrated Solution to target specific applications and to be capable of competing with other instruments across a range of
throughput levels, particularly in the medium throughput segment. We also believe the G4 Integrated Solution can capture market share from both
the lower throughput applications but also some of the higher throughput applications given its speed and cost capabilities.
Single cell, spatial analysis and proteomics markets: We are building our PX Integrated Solution to address the single cell and spatial analysis
markets, which we estimate to be approximately $17 billion in 2021 based on available market data. We believe that the single cell capabilities of
our G4 and PX Integrated Solutions will address an estimated global market opportunity of approximately $15 billion. According to DeciBio, the
spatial analysis market, which will be addressed by our PX Integrated Solution, has a total addressable market of more than $2 billion of which less
than 10% has been penetrated as of 2020. According to Allied Market Research, the life sciences research portion of the global proteomics market,
which will be addressed by our PX Integrated Solution, was estimated at approximately $20 billion in 2020. We believe we can access these
markets based on the capabilities we have designed for our PX Integrated Solution and assuming that target customers will view our PX Integrated
Solution as a competitive alternative to existing tools and technologies.
New markets: Both of our integrated solutions can be used in many different and diverse market segments, including basic biology, oncology,
immunology, neurology, genetic diseases, infectious diseases, the human microbiome and many others. Therefore, we believe that the capabilities
offered by our integrated solutions and future products may potentially lead to new end markets, applications and business models that complement
our current addressable markets, and will expand our market opportunity.
These markets are characterized by rapid technological changes, frequent new product introductions, established and emerging competition,
extensive intellectual property disputes and litigation, price competition, aggressive marketing practices, evolving industry standards and changing
customer preferences. Accordingly, our prospects must be considered in light of the uncertainties, risks, expenses, and difficulties frequently
encountered by new companies operating in rapidly changing and competitive markets.
We plan to sell and market our products for research use only (RUO) to academic institutions, life sciences and research laboratories that
conduct research, and biopharmaceutical and biotechnology companies for non-diagnostic and non-clinical purposes. Additionally, CLIA-certified
laboratories have the ability to develop laboratory developed tests (LDTs) using RUO products, and we believe that the capabilities of our products
may enable our customers to use them in clinical applications as LDTs. In fact, today a significant majority of NGS-based diagnostic tests are
performed as LDTs on DNA sequencers that are labeled for RUO. Over the near term, references in this prospectus to clinicians, clinical markets
and clinical practice all refer to the potential use of our RUO labeled products for LDTs. While our initial products are intended for RUO, our
longer-term plans include seeking FDA clearance for IVD products, and corresponding clearances in other countries.
Competitive Strengths
To address the challenges of sequencing, single cell, spatial and proteomics we aim to bring together the following unique capabilities:
•

We are developing innovative purpose built products to address underserved applications.

•

Our Sequencing Engine is a foundational platform technology that optimizes key performance characteristics for our products.

•

Our integrated solutions are built around customer needs and have or are designed to have strong performance relative to key
performance metrics.
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•

Our innovative assays in development are designed to support novel applications in oncology and immunology.

•

Our complementary product portfolio can serve multiple customer needs.

Our Growth Strategy
Our goal is to establish our Sequencing Engine as the standard for genomics and proteomics detection and to drive adoption of our platforms.
Our growth strategy includes the following key elements:
•

Drive commercial adoption and utilization of the G4 Integrated Solution.

•

Complete development and drive commercial adoption of our PX Integrated Solution.

•

Create an ecosystem of customers, partners and collaborators whose expertise and offerings complement and enhance the capabilities
and utility of our integrated solutions.

•

Expand the G4 and PX Integrated Solutions beyond initial applications.

•

Expand our commercial geographic presence.

Columbia License Agreement
We entered into an exclusive license agreement (the License Agreement) with The Trustees of Columbia University in the City of New York
(Columbia) covering two (2) pending U.S. Utility patent applications, one (1) pending European patent application and certain materials and
technical information provided by Columbia. The License Agreement requires us to use commercially reasonable efforts to research, discover,
develop and market products covered by the claims of the licensed patents or patent applications (the Patent Products) or that directly use or
incorporate the materials and technical information licensed to us by Columbia (the Other Products). Under the License Agreement, we are
required to pay an annual license fee that increases each year, until it reaches a low six digit fee for the fifth year, and for each subsequent year, for
so long as the License Agreement remains in force. For any products within the scope of the License Agreement that we commercialize, we are
required to pay royalties ranging from low to mid-single digits on net sales of Patent Products and low single digit royalty rates on net sales of
Other Products. We are also required to make milestone payments to Columbia upon our achievement of certain development and
commercialization milestones, which could total up to $3.9 million over the life of the License Agreement.
We do not believe that our G4 or PX Instruments or the associated consumables, as we presently intend to commercialize them, fit within the
definitions of Patent Products or Other Products as defined in the License Agreement. As a result, we do not believe that we will be required to
make milestone payments or pay royalties on sales of these products or any associated consumables or services based on our current
commercialization plans. However, in the future, we may decide to incorporate features covered by one or more licensed patent(s) or directly use or
incorporate materials and/or technical information provided by Columbia, such that we would incur milestone and royalty obligations under the
License Agreement.
The License Agreement includes a number of diligence obligations that require us to use commercially reasonable efforts to research,
discover, develop and market Patent Products and/or Other Products by certain dates. To the extent that we do not commercialize a Patent Product
or Other Product, Columbia may contend that we have not complied with our diligence obligations under the License Agreement. In such case,
Columbia could take the position that the License Agreement should convert to a non-exclusive license or pursue actions to terminate the License
Agreement alleging that we have not satisfied our diligence obligations. Columbia could also file additional claims to the pending patent
applications they licensed to us to attempt to cause our products to become Patent Products. Columbia could also disagree with our interpretation of
our milestone and royalty obligations under the License Agreement and contend that a failure to make milestone payments or pay royalties
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constitutes a breach of the License Agreement. We are currently engaged in discussions with Columbia regarding the application of the License
Agreement to our products and our efforts to satisfy the diligence obligations under the License Agreement. There is no assurance that Columbia
will agree with our interpretation of the License Agreement or our payment obligations thereunder or agree that we have complied with our
diligence obligations.
Risks Related to Our Business
Our ability to execute our business strategy is subject to numerous risks, as more fully described in the section titled “Risk Factors”
immediately following this prospectus summary. These risks include, among others:
•

Our limited operating history makes it difficult to evaluate our future prospects and the risks and challenges we may encounter.

•

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

•

We have no history commercializing our products or technology, which makes it difficult to evaluate our prospects and predict our
future performance.

•

The life sciences technology market is highly competitive. If we fail to compete effectively, our business and operating results will
suffer.

•

If we are sued for infringing, misappropriating or otherwise violating intellectual property rights of third parties, such litigation could
be costly and time consuming and could prevent or delay us from developing or commercializing our product candidates.

•

If our products fail to achieve early customer and scientific acceptance, we may not be able to achieve broader market acceptance for
our products, and our revenues and prospects may be harmed.

•

We expect to be highly dependent upon revenue generated from the sale of our G4 Integrated Solution, and any delay or failure by us
to finalize the development and to begin to commercialize our G4 Integrated Solution will have a substantial adverse effect on our
business and results of operations.

•

Our business will depend significantly on research and development spending by academic institutions and other research institutions,
and any reduction in spending could limit demand for our products and adversely affect our business, results of operations, financial
condition and prospects.

•

Our operating results may fluctuate significantly in the future, which makes our future operating results difficult to predict and could
cause our operating results to fall below expectations or any guidance we may provide.

•

The COVID-19 pandemic and efforts to reduce its spread have adversely impacted, and are expected to continue to materially and
adversely impact, our business and operations.

•

We have not commercially launched any products, and we may not be able to successfully commercially launch our G4 Integrated
Solution or planned PX Integrated Solution as planned.

•

If we are unable to obtain and maintain sufficient intellectual property protection for our products and technology, or if the scope of
the intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize products
similar or identical to ours, and our ability to successfully commercialize our products may be impaired.

•

We may require substantial additional funding, which may not be available to us on acceptable terms, or at all, and, if not available,
may require us to delay, scale back, or cease our product development programs or operations.

12

Table of Contents

Corporate Information
We were incorporated in Delaware in 2016. Our principal executive offices are located at 10931 North Torrey Pines Road, Suite #100, La
Jolla, California 92037. Our telephone number is (858) 333-7830. Our website address is www.singulargenomics.com. Information contained on
the website is not incorporated by reference into this prospectus. We have included our website address in this prospectus solely as an inactive
textual reference.
Singular Genomics, the Singular Genomics logo and our other registered or common law trademarks appearing in this prospectus are the
property of Singular Genomics Systems, Inc. This prospectus contains references to our trademarks and service marks and to those belonging to
other entities. Solely for convenience, trademarks and trade names referred to in this prospectus, including logos, artwork and other visual displays,
may appear without the ®, TM or SM symbols, but such references are not intended to indicate in any way that we will not assert, to the fullest
extent under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names. We do not intend our use or
display of other entities’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of us by, any other
entity.
Recent Developments
2021 Notes Financing
In February 2021, we sold and issued approximately $130.5 million aggregate principal amount of convertible promissory notes (the 2021
Notes) in a private placement transaction. The 2021 Notes accrue 6% interest per annum and will automatically convert into shares of our common
stock in connection with the completion of this offering at a conversion price equal to the lower of (i) 80% of the initial public offering price per
share and (ii) the price per share obtained by dividing $1.5 billion by the fully-diluted capitalization of our Company prior to the completion of this
offering. In connection with this offering, assuming an initial public offering price of $21.00 per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, we anticipate the 2021 Notes will convert into an aggregate of 7,890,432 shares of our common stock.
For further information regarding the Note Conversion, see the section titled “Capitalization—2021 Notes”.
Implications of Being an Emerging Growth Company
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, as amended, or the JOBS Act. We
will remain an emerging growth company until the earliest to occur of: (i) the last day of the fiscal year in which we have more than $1.07 billion
in annual gross revenue; (ii) the date we qualify as a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, with at least
$700 million of equity securities held by non-affiliates; (iii) the issuance, in any three-year period, by us of more than $1.0 billion in
non-convertible debt securities; or (iv) the last day of the fiscal year ending after the fifth anniversary of our initial public offering. As a result of
this status, we have taken advantage of certain exemptions from various reporting requirements in this prospectus that are applicable to other
publicly-traded entities that are not emerging growth companies and may elect to take advantage of other exemptions from reporting requirements
in our future filings with the SEC. In particular, in this prospectus, these exemptions include:
•

the option to present only two years of audited financial statements and only two years of Management’s Discussion and Analysis of
Financial Condition and Results of Operations;

•

not being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act of 2002, as
amended, or the Sarbanes Oxley Act;

•

not being required to submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,”
“say-on-frequency,” and “say-on-golden parachutes;” and
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•

not being required to disclose certain executive compensation-related items such as the correlation between executive compensation
and performance and comparisons of the chief executive officer’s compensation to median employee compensation.

As a result, we do not know if some investors will find our common stock less attractive. The result may be a less active trading market for
our common stock, and the price of our common stock may become more volatile.
In addition, Section 107 of the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for
complying with new or revised accounting standards, delaying the adoption of these accounting standards until they would apply to private
companies. We have elected to avail ourselves of this exemption and, as a result, we will adopt new or revised accounting standards on the relevant
dates on which adoption of such standards is required for private companies. Accordingly, the information contained herein may be different than
the information you receive from other public companies in which you hold stock.
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THE OFFERING
Common stock offered by us

8,500,000 shares.

Option to purchase additional shares

We have granted the underwriters an option for a period of 30 days
to purchase up to 1,275,000 additional shares of our common stock.

Common stock to be outstanding immediately after this offering

68,041,004 shares (or 69,316,004 shares if the underwriters exercise
their option to purchase additional shares in full).

Use of proceeds

We estimate that the net proceeds from this offering will be
approximately $163.0 million (or $187.9 million if the underwriters
exercise their option to purchase additional shares in full), based on
the assumed initial public offering price of $21.00 per share, which
is the midpoint of the price range set forth on the cover page of this
prospectus, and after deducting the estimated underwriting discounts
and commissions and estimated offerings expenses payable by us.
We currently intend to use the net proceeds from this offering,
together with our existing cash and cash equivalents and short-term
investments, to finalize the development and commercialization of
our G4 Integrated Solution; to fund the product development and
commercialization of our PX Integrated Solution; and the remainder,
if any, for other development work associated with advancing the
integration of our core sequencing engine into other platforms and
kits, working capital and other general corporate purposes.
In addition, we may use a portion of the net proceeds to acquire
complementary businesses, products, services, or technologies.
However, we have no current understandings, agreements or
commitments for any specific material acquisitions at this time.
See the section titled “Use of Proceeds” for additional information.

Directed share program

At our request, the underwriters have reserved up to 5% of the
common stock being offered by this prospectus for sale at the initial
public offering price to our directors, officers, employees and other
individuals associated with us and members of their families. The
sales will be made by UBS Financial Services Inc., a selected dealer
affiliated with UBS Securities LLC, an underwriter of this offering,
through a directed share program. We do not know if these persons
will choose to purchase all or any
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portion of these reserved shares, but any purchases they do make
will reduce the number of shares available to the general public. Any
reserved shares not so purchased will be offered by the underwriters
to the general public on the same terms as the other shares of
common stock. Participants in the directed share program who
purchase more than $1 million of shares shall be subject to a 25-day
lock-up with respect to any shares sold to them pursuant to that
program. This lock-up will have similar restrictions and an identical
extension provision to the lock-up agreements described below. Any
shares sold in the directed share program to our directors or
executive officers shall be subject to the lock-up agreements
described below.
Risk Factors

See the section titled “Risk Factors” and the other information
included in this prospectus for a discussion of factors you should
consider carefully before deciding to invest in our common stock.

Proposed Nasdaq trading symbol

“OMIC”

The number of shares of our common stock to be outstanding after this offering is based on 59,541,004 shares of our common stock
outstanding as of March 31, 2021, assuming the conversion of all of our 38,826,388 outstanding shares of convertible preferred stock, and reflects
7,890,432 shares of our common stock issuable upon conversion of the 2021 Notes assuming an initial public offering price of $21.00 per share,
which is the midpoint of the price range set forth on the cover page of this prospectus (the Note Conversion). For further information regarding the
Note Conversion, see the section titled “Capitalization—2021 Convertible Notes.” The number of shares of our common stock to be outstanding
after this offering excludes the following:
•

4,475,799 shares of common stock issuable upon the exercise of stock options outstanding as of March 31, 2021, with a weightedaverage exercise price of $3.05 per share;

•

118,300 shares of common stock issuable upon the exercise of stock options granted after March 31, 2021, with an exercise price of
$22.43 per share;

•

3,212,190 shares of common stock issued as of March 31, 2021 upon the early exercise of certain stock options, but not deemed
outstanding as they are subject to a right of repurchase;

•

129,156 shares of our common stock issuable upon the exercise of an outstanding warrant held by Silicon Valley Bank to purchase
shares of our Series B convertible preferred stock (the SVB warrant) (which will convert into a warrant to purchase 129,156 shares of
our common stock immediately prior to the completion of this offering) with an exercise price of $2.32 per share;

•

934,124 shares of common stock reserved for future issuance under our 2016 Stock Plan (the 2016 Plan), as of March 31, 2021, which
shares will be added to the shares to be reserved under our 2021 Equity Incentive Plan (the 2021 Plan) upon its effectiveness;

•

7,500,000 shares of common stock reserved for future issuance under our 2021 Plan, which became effective on its adoption (although
no awards will be granted under the 2021 Plan until the effective date of the registration statement of which this prospectus forms a
part), as well as any automatic increases in the number of shares of common stock reserved for future issuance under this plan; and
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•

730,000 shares of common stock reserved for issuance under our 2021 Employee Stock Purchase Plan (the 2021 ESPP), which will
become effective on the effective date of the registration statement of which this prospectus forms a part, as well as any automatic
increases in the number of shares of common stock reserved for future issuance under this plan.

Unless otherwise indicated, all information in this prospectus assumes or gives effect to:
•

no exercise of the outstanding stock options and warrant described above;

•

the automatic conversion of the SVB warrant to purchase 129,156 shares of our convertible preferred stock described above into a
warrant to purchase an aggregate of 129,156 shares of our common stock immediately prior to the completion of this offering;

•

the automatic conversion of all outstanding shares of our convertible preferred stock into 38,826,388 shares of our common stock
immediately prior to the completion of this offering;

•

the conversion of the 2021 Notes into 7,890,432 shares of our common stock immediately prior to the completion of this offering;

•

the 3,212,190 shares of common stock issued as of March 31, 2021 upon the early exercise of options are not outstanding because
they are subject to a right of repurchase;

•

the filing of our amended and restated certificate of incorporation (certificate of incorporation), and the adoption of our amended and
restated bylaws (bylaws), immediately prior to the completion of this offering; and

•

no exercise by the underwriters of their option to purchase up to an additional 1,275,000 shares of our common stock.
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SUMMARY FINANCIAL DATA
The following tables set forth a summary of our historical financial data as of, and for the periods ended on, the dates indicated. The
statements of operations data for the years ended December 31, 2019 and 2020 are derived from our audited financial statements and related notes
included elsewhere in this prospectus. The statements of operations data for the three months ended March 31, 2020 and 2021 are derived from our
unaudited financial statements and related notes included elsewhere in this prospectus. Our historical results are not necessarily indicative of results
that may be expected in the future and the results for the three months ended March 31, 2021, are not necessarily indicative of results that may be
expected for the full year or any other period. You should read these data together with our financial statements and related notes appearing
elsewhere in this prospectus and the information in the section titled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations.” Our historical results are not necessarily indicative of the results to be expected in the future.
Year Ended December 31,
2019
2020

Three Months Ended March 31,
2020
2021
(unaudited)
(in thousands, except share and per share data)

Statements of Operations and Comprehensive Loss
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest and other income
Interest expense
Change in fair value of convertible promissory notes
Change in fair value of warrant liability
Total other income (expense)
Net loss

$

10,484
2,286
$ 12,770
(12,770)
463
(17)
—
—
446
$ (12,324)

Other comprehensive loss:
Unrealized gain on available-for-sale securities
Comprehensive loss
Net loss per share attributable to common stockholders:
Basic and diluted(1)
Weighted-average shares of common stock outstanding:
Basic and diluted(1)

$
$

$

505
(718)
—
(198)
(411)
(27,945)

48
$ (12,276)

$

$

$

(1.43)
8,620,121

Pro forma net loss per share, basic and diluted (unaudited)(2)

$

4,026
1,377
5,403
(5,403)

$
$

6,608
3,654
10,262
(10,262)

$

$

131
(188)
(11,400)
(2,202)
(13,659)
(23,921)

3
(27,942)

$

(542)
(5,795)

$

(49)
(23,970)

(2.64)

$

(0.52)

$

(2.05)

(0.56)
49,402,329

18

$

216
(66)
—
—
150
(5,253)

10,575,941
$

Pro forma weighted-average shares of common stock outstanding,
basic and diluted (unaudited)(2)

21,247
6,287
27,534
(27,534)

10,191,923

11,652,998
$

(0.19)
53,493,708
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(1)
(2)

For the calculation of our basic and diluted net loss per share, and weighted-average number of shares used in the computation of the per share amounts, see Note 2 to our
financial statements included elsewhere in this prospectus.
Unaudited pro forma net loss per share, basic and diluted, attributable to common stockholders, is calculated giving effect to the conversion of the convertible preferred stock
into shares of common stock and 2021 Notes into shares of common stock and giving the effect of exchange of the warrant to purchase preferred stock into a warrant to purchase
common stock. Unaudited pro forma net loss per share attributable to common stockholders for the year ended December 31, 2020 and the three months ended March 31, 2021
was calculated using the weighted-average number of shares of common stock outstanding, including the pro forma effect of the conversion of all outstanding shares of
convertible preferred stock and 2021 Notes, into shares of common stock, as if such conversion had occurred at the beginning of the period, or their issuance dates if later.
Unaudited pro forma net loss per share attributable to common stockholders does not include the shares expected to be sold and related proceeds to be received in this offering.
As of March 31, 2021
Actual

Balance Sheet Data
Cash and cash equivalents
Short-term investments
Working capital(4)
Total assets
Warrant liability
Convertible Promissory Notes
Long-term debt, net of debt discount
Convertible preferred stock
Total stockholders’ (deficit) equity
(1)

(2)
(3)

(4)

$45,526
104,595
143,600
155,623
2,653
141,900
9,473
69,184
(73,342)

Pro Forma(1)
(unaudited)
(in
thousands)

$

45,526
104,595
147,057
155,623
—
—
9,473
—
140,395

Pro Forma
As Adjusted(2)(3)

$

208,480
104,595
310,011
317,773
—
—
9,473
—
303,349

The pro forma balance sheet data gives effect to (i) the conversion of all outstanding shares of our convertible preferred stock as of March 31, 2021 into an aggregate of
38,826,388 shares of common stock, which will occur immediately prior to the completion of this offering and the filing and effectiveness of our amended and restated
certificate of incorporation, (ii) the automatic conversion of our outstanding warrant to purchase convertible preferred stock into a warrant to purchase shares of our common
stock, (iii) the conversion of the 2021 Notes into 7,890,432 shares of our common stock, assuming an initial public offering price of $21.00 per share, which is the midpoint of
the price range set forth on the cover page of this prospectus, immediately prior to the closing of this offering, and assuming the conversion occurs on June 1, 2021 (which is
reflected in pro forma cash and cash equivalents, and additional paid in capital) and (iv) the filing and effectiveness of our amended and restated certificate of incorporation,
which will be in effect immediately prior to the completion of this offering.
The pro forma as adjusted balance sheet data gives effect to: (i) the pro forma adjustments described in footnote (1) above and (ii) to the issuance and sale of shares of common
stock in this offering at the assumed initial public offering price of $21.00 per share, which is the midpoint of the price range set forth on the cover page of this prospectus, after
deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.
Each $1.00 increase or decrease in the assumed initial public offering price of $21.00 per share, which is the midpoint of the offering price range set forth on the cover page of
this prospectus, would increase or decrease, as applicable, the pro forma as adjusted amount of each of our cash and cash equivalents, working capital, total assets, and total
stockholders’ (deficit) equity by approximately $7.9 million, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the
same and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each increase or decrease of
1.0 million shares in the number of shares offered by us at the assumed initial public offering price after deducting the estimated underwriting discounts and commissions and
estimated offering expenses payable by us would increase or decrease, as applicable, each of our cash and cash equivalents, working capital, total assets and total stockholders’
(deficit) equity by approximately $19.5 million. The pro forma information discussed above is illustrative only and will be adjusted based on the actual initial public offering
price and other terms of our initial public offering determined at pricing.
Working capital is defined as current assets less current liabilities. See our financial statements and the related notes included elsewhere in this prospectus for further details
regarding our current assets and current liabilities.
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RISK FACTORS
Investing in our common stock is speculative and involves a high degree of risk. Before investing in our common stock, you should consider
carefully the risks described below, together with the other information contained in this prospectus, including our consolidated financial statements and
the related notes appearing at the end of this prospectus and the section titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in this prospectus. If any of the following risks occur, our business, financial condition, results of operations and future growth
prospects could be materially and adversely affected. In these circumstances, the market price of our common stock could decline, and you may lose all
or part of your investment. This prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in the forward-looking statements as a result of a number of factors, including the risks described below.
Risks Related to Our Business and Industry
Our limited operating history makes it difficult to evaluate our future prospects and the risks and challenges we may encounter.
We operate in a highly competitive market characterized by rapid technological advances, frequent new product introductions, evolving industry
standards and changing customer preferences. Our limited operating history makes it difficult to evaluate our future prospects and our ability to respond
to our competitors, changes in our market and the risks and challenges we may encounter as we expand our business operations. If we fail to address the
risks, uncertainties and difficulties that we face, including those described elsewhere in this “Risk Factors” section, our business, financial condition and
results of operations could be adversely affected. We have encountered in the past, and will encounter in the future, risks and uncertainties frequently
experienced by companies developing and introducing new products in competitive and rapidly changing markets. If our assumptions regarding these
risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not address these risks and uncertainties
successfully, our results of operations could differ materially from our expectations and our business, financial condition and results of operations could
be adversely affected.
We have incurred significant losses since inception, we expect to incur significant losses in the future and we may not be able to generate sufficient
revenue to achieve and maintain profitability.
We are a pre-revenue life science technology company and have incurred significant losses since we were formed in 2016. We expect to continue
to incur significant losses for the foreseeable future as we expand our business operations, continue to develop our products and implement our business
plans and strategies. Our net loss for the years ended December 31, 2019 and 2020 was $12.3 million and $27.9 million, respectively. During the three
months ended March 31, 2021, we incurred a net loss of $23.9 million. As of March 31, 2021, we had an accumulated deficit of $77.0 million. We
expect that our losses will continue for the foreseeable future as we continue to invest significant additional funds toward ongoing research and
development and toward the timely commercialization of our products. We have experienced these losses and accumulated deficit primarily due to the
investments we have made in developing our proprietary technologies and products, building our team and manufacturing capabilities and preparing for
the commercial launch of our first product, the G4 Integrated Solution. Over the next several years, we expect to continue to incur significant expenses
as we continue our research and development activities, finalize the development of our G4 and PX Integrated Solutions, continue to build our sales and
marketing organization and increase our manufacturing and commercialization capabilities. These efforts may prove to be more costly, or take longer,
than we currently anticipate. Additionally, we may encounter unforeseen expenses, product development or manufacturing delays, declines in revenue or
other unknown factors that may result in losses in future periods. We have not generated any product revenue, and we may never generate revenue
sufficient to offset our expenses, or at all. In addition, as a public company, we will incur significant legal, accounting, administrative, insurance and
other expenses that we did not incur as a private
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company. To date, we have financed our operations principally from the sale of convertible preferred stock, convertible notes and the incurrence of other
indebtedness. There can be no assurance that our revenue and gross profit will increase sufficiently such that our net losses decrease, or that we attain
profitability, in the future. Further, our limited operating history makes it difficult to effectively plan for and model our operating expenses and our
ability to generate revenue. Our ability to achieve and then sustain profitability is based on numerous factors, many of which are beyond our control,
including the impact of market acceptance of our products, product development results and timing, offerings or actions taken by our competitors, our
market penetration and margins and current and future litigation. We may never be able to generate sufficient revenue to achieve or sustain profitability,
which could negatively impact the value of our common stock.
We are a pre-revenue life science technology company in the development stage and have no history commercializing our products or technology,
which makes it difficult to evaluate our prospects and predict our future performance.
We have not finalized the development or commercialized any of our products or technology and have not generated any revenue to date. There
can be no assurance that we will be able to generate sufficient revenue in the future to support our operations and plans. Our operations to date have
been focused on developing our technologies and products, including our G4 Integrated Solution. We have completed our beta pilot program for our G4
Integrated Solution and anticipate initiating an early access program followed by a commercial launch of our G4 Integrated Solution by the end of 2021,
with intentions for units to ship in the first half of 2022. The performance of our integrated solutions in our beta pilot program and early access program
may not be indicative of the performance our customers experience following commercial launch and may prove to be inaccurate. There can be no
assurance that we will be able to timely finalize the development of or achieve market acceptance for our G4 Integrated Solution in the future. In
particular, it is possible that customers in the early access program may form negative impressions of our G4 Integrated Solution, encounter errors in
results or otherwise believe that our G4 Integrated Solution does not compare favorably to competing systems. Further, we have not finalized the
development of our G4 Integrated Solution or manufactured our G4 Integrated Solution in commercial quantities, conducted sales and marketing
activities at scale or managed customer support at the commercial level. Consequently, predictions about our future success or viability are highly
uncertain and hard to predict as a result of our limited operating history, the development stage of our products and our lack of any history
commercializing our technologies or products. Our prospects must be considered in light of the uncertainties, risks, expenses, and difficulties frequently
encountered by companies in their early stages of operations.
Further, we will eventually need to transition from a company with a focus on research and development to a company capable of supporting both
research and development and robust manufacturing and commercial activities, and we may not be successful in such a transition. We have encountered
in the past, and will encounter in the future, risks and uncertainties, delays and scientific setbacks frequently experienced by development stage
companies with limited operating histories in competitive and rapidly changing industries, such as the genomics industry. If our assumptions regarding
these risks and uncertainties, which we use to plan and operate our business, manufacturing and commercialization activities, are incorrect or change, or
if we do not address these risks, delays or uncertainties successfully, our results of operations could differ materially from our expectations, and our
business, financial condition and results of operations could be adversely affected.
The life sciences technology market is highly competitive. If we fail to compete effectively, our business and operating results will suffer.
We face significant competition in the life sciences technology market. More specifically, the NGS market is characterized by rapid technological
changes, frequent new product introductions, established and emerging competition, extensive intellectual property disputes and litigation, price
competition, aggressive marketing practices, evolving industry standards and changing customer preferences. Our primary competitors are large
publicly-traded companies, or are divisions of large publicly-traded companies, including 10x Genomics Inc.,
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Becton, Dickinson and Company, Bio-Rad Laboratories, Inc., Illumina Inc., MissionBio Inc., and Nanostring Technologies, Inc., Oxford Nanopore
Technologies Inc., Pacific Biosciences Inc., and Thermo Fisher Scientific Inc. There are other companies, both established and early-stage, that have
indicated that they are designing and plan to manufacture and offer NGS technologies and products to our target customers. We also face competition
from companies and research institutes developing their own products or applications for omics research. This is particularly true for the largest research
centers and laboratories who are continually testing and trying new technologies, whether from a third-party vendor or developed internally.
Our current competitors, including those who are large publicly-traded companies, or are divisions of large publicly-traded companies, enjoy a
number of competitive advantages over us, including:
•

greater name and brand recognition;

•

greater financial and human resources;

•

established and trusted commercial relationships with our target customers;

•

broader product lines;

•

greater pricing flexibility, including the ability to offer significant discounts and to bundle products and services;

•

larger sales and customer service forces and more established distributor networks;

•

substantial intellectual property portfolios;

•

exclusive and/or long-term supply agreements with our target customers;

•

approvals with the U.S. Food and Drug Administration (the FDA) that allow our competitors to market their products for additional uses;

•

numerous scientific papers and publications supporting their technologies and product claims; and

•

better established, larger scale and lower cost manufacturing capabilities.

We cannot assure investors that we can successfully compete with these competitors or that our G4 Integrated Solution, our planned PX Integrated
Solution or any other technologies and products we develop can compete favorably with the offerings from such competitors. We also cannot assure
investors that we can successfully defend our technologies and products from lawsuits filed by our competitors without significant expenses, the
requirement to complete additional product and technology development, potential commercialization delays, or at all. Further, we cannot assure
investors that we will be successful in the face of increasing competition from products and technologies introduced by our existing or future
competitors, or developed by our customers internally. In addition, we cannot assure investors that our competitors do not have or will not develop
products or technologies that currently or in the future will enable them to offer products with greater capabilities or at lower costs than ours or that are
able to run comparable experiments at a lower total experiment costs. Many of our competitors have also been able to enter into long-term, exclusive
agreements with major potential customers, often by offering favorable pricing and other terms. Until these agreements expire, our ability to place our
integrated solutions with these customers will be limited. Even after exclusive agreements expire, we may not be able to compete with the terms offered
by our competitors in their efforts to extend exclusive relationships with these major potential customers. Any failure to compete effectively could
materially and adversely affect our business, financial condition and operating results.
If our products fail to achieve early customer and scientific acceptance, we may not be able to achieve broader market acceptance for our products,
and our revenue and prospects may be harmed.
We cannot guarantee that customer experiences or reviews of our G4 Integrated Solution from our early access program will be favorable. The
customers in these programs may not use our G4 Integrated Solution as we
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intend, interpret results incorrectly or may experience breakdowns, manufacturing defects, errors or bugs common with beta and early access product
introductions, which could negatively impact their perception of our G4 Integrated Solution regardless of its actual capabilities. Initial negative
perception of our G4 Integrated Solution by customers in our early access program could irreparably damage our reputation and ability to later
successfully commercialize our G4 Integrated Solution, our planned PX Integrated Solution or any of our other future products. Further, the life sciences
scientific community is comprised of a small number of early adopters and key opinion leaders (KOLs) who significantly influence the rest of the
community and the marketplace in general. The success of life sciences products is due, in large part, to acceptance by the scientific community and
their adoption of certain products as best practice in the applicable field of research. The current system of academic and scientific research views
publishing in a peer-reviewed journal as a measure of success. In such journal publications, the researchers will describe not only their discoveries, but
also the methods and typically the products used to fuel such discoveries. Mentions in peer-reviewed journal publications are a good barometer for the
general acceptance of our products as best practices. Ensuring that early adopters and KOLs publish research involving the use of our products is critical
to ensuring our products gain widespread acceptance and market growth. Continuing to maintain good relationships with such KOLs is vital to growing
the acceptance of our products in the marketplace. If early adopters and KOLs do not favorably describe the use of our products, do not compare our
products favorably to existing products and technologies, or negatively describe the use and operation of our products in publications, it may drive
potential customers away from our products and prevent broader market acceptance of our products, which could harm our business, financial condition
and results of operations.
We expect to be highly dependent upon revenue generated from the sale of our G4 Integrated Solution, and any delay or failure by us to finalize the
development and to begin to commercialize our G4 Integrated Solution will have a substantial adverse effect on our business and results of
operations.
We have completed our beta pilot program for our G4 Integrated Solution and anticipate initiating an early access program followed by a
commercial launch of our G4 Integrated Solution and its first associated products by the end of 2021, with intentions for units to ship in the first half of
2022. Our second planned product, the PX Integrated Solution, is still under development, and we do not anticipate the commercial launch of our PX
Integrated Solution and its first associated products until 2023. As a result, we expect to generate substantially all of our revenue in the near term from
the sale of our G4 Integrated Solution. There can be no assurance that we will finalize the development of our G4 Integrated Solution on a timely basis,
that our G4 Integrated Solution will meet our targeted performance metrics, that the G4 Integrated Solution will meet the expectations of our customers
or otherwise gain market acceptance, that we can manufacture our G4 Integrated Solution in commercial quantities, that we will be able to successfully
commercialize our G4 Integrated Solution or that we will be able to service and maintain our G4 Integrated Solutions that we have sold. Further, there is
no assurance that we will be able to successfully complete the development of, or commercialize, our planned PX Integrated Solution, or any other
future products or product enhancements we elect to pursue. To date, we have no experience simultaneously designing, testing, manufacturing and
selling products and there can be no assurances we will be successful in doing so. In addition, as technologies change in the life sciences research tools
marketplace in general, and in the omics technologies marketplace specifically, we will be expected to upgrade or adapt our products in order to keep up
with the latest technology. Further, our competitors may offer or develop products or technologies that cause our G4 Integrated Solution or our planned
PX Integrated Solution to not be commercially attractive to our customers
Our future financial performance will be dependent upon our ability to increase penetration and utilization in our existing markets.
Our financial performance will be driven by, and a key factor to our future success will be, the rate of commercial adoption of our G4 Integrated
Solution and planned PX Integrated Solution. In addition, our financial performance will be dependent on our ability to increase customer utilization of
our integrated solutions, and thereby, increase sales of our consumables and any other associated products and services we
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offer. There is no assurance that we will be successful in demonstrating our product performance claims and value proposition to potential customers.
There also is no assurance that our direct sales and marketing organization in the United States or our direct or distributor sales and marketing efforts in
markets outside the United States will drive broad customer adoption of our integrated solutions. Further, we may not be successful in increasing our
customers’ usage of our integrated solutions, or their associated purchase of our consumables and other products and services. Any failure to establish a
broad installed base of our G4 Integrated Solution and our planned PX Integrated Solution solutions among our target customers, or failure to increase
the usage of our integrated solutions and the associated sales of our consumables and other products and services, will limit our revenue growth and
harm our results of operations and financial performance.
Our business will depend significantly on research and development spending by academic institutions and other research institutions, and any
reduction in spending could limit demand for our products and adversely affect our business, results of operations, financial condition and
prospects.
We plan to initially target customers who are already familiar with genomic analysis, including academic institutions, genomic research
centers/core labs and government laboratories, as well as pharmaceutical, clinical research organizations (CROs), biotechnology, consumer genomics,
commercial molecular diagnostic laboratories, and agrigenomics companies. However, we believe that a substantial amount of our sales revenue in the
near term will be generated from sales to academic and other research institutions. Therefore, we expect much of these customers’ funding will be, in
turn, provided by various state, federal and international governmental agencies. As a result, the demand for our G4 Integrated Solution, our planned PX
Integrated Solution and any other product or product enhancements we elect to develop in the future may depend in part upon the research and
development budgets of these customers, which are impacted by factors beyond our control, such as:
•

decreases in government funding of research and development;

•

changes to programs that provide funding to research laboratories and institutions, including changes in the amount of funds allocated to
different areas of research or changes that have the effect of increasing the length of the funding process;

•

macroeconomic conditions and the political climate;

•

scientists’ and customers’ opinions of the utility of new products or services;

•

researchers’ opinions of the utility of our G4 Integrated Solution, our planned PX Integrated Solution or any other product or product
enhancements we elect to develop in the future;

•

citation of our G4 Integrated Solution and planned PX Integrated Solution in published research;

•

potential changes in the regulatory environment;

•

differences in budgetary cycles, especially government- or grant-funded customers, whose cycles often coincide with government fiscal
year ends;

•

competitor product offerings or pricing;

•

market acceptance of new technologies; and

•

market driven pressures to consolidate operations and reduce costs.

In addition, various state, federal and international agencies that provide grants and other funding may be subject to stringent budgetary
constraints that could result in spending reductions, reduced grant making, reduced allocations or budget cutbacks, which could jeopardize the ability of
these customers, or the customers to whom they provide funding, to purchase our products. For example, congressional appropriations to the National
Institutes of Health (the NIH) have generally increased year-over-year for the last 20 years, but the NIH also experiences occasional year-over-year
decreases in appropriations, including as recently as 2013. There is no
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guarantee that NIH appropriations will not decrease in the future. A decrease in the amount of, or delay in the approval of, appropriations to NIH or
other similar United States or international organizations, such as the Medical Research Council in the United Kingdom, could result in fewer grants
benefiting life sciences research. These reductions or delays could also result in a decrease in the aggregate amount of grants awarded for life sciences
research or the redirection of existing funding to other projects or priorities, any of which in turn could cause our customers and potential customers to
reduce or delay purchases of our products. Our operating results may fluctuate substantially due to any such reductions and delays. Any decrease in our
customers’ budgets or expenditures, or in the size, scope or frequency of their capital or operating expenditures, could materially and adversely affect
our business, results of operations, financial condition and prospects.
Our operating results may fluctuate significantly in the future, which makes our future operating results difficult to predict and could cause our
operating results to fall below expectations or any guidance we may provide.
We have very limited operating history in manufacturing, commercializing and providing customer support for our first product, the G4 Integrated
Solution. As a result, our quarterly and annual operating results may fluctuate significantly as we finalize the development of G4 Integrated Solution and
begin these new manufacturing, commercialization and customer support activities, which makes it difficult for us to predict our future operating results.
These fluctuations may occur due to a variety of factors, many of which are outside of our control, including but not limited to:
•

our ability to finalize the development and successfully manufacture and commercialize our products and technologies, including our G4
Integrated Solution and our planned PX Integrated Solution, on our anticipated timelines and costs;

•

the timing and cost of, and level of investment in, research and development, manufacturing and commercialization activities relating to
our products and technologies, which may change from time to time;

•

the level of demand for any products or product enhancements we are able to commercialize, particularly our G4 Integrated Solution and
our planned PX Integrated Solution, which may vary significantly from period to period;

•

market acceptance of our products, especially by early adopters and KOLs;

•

our ability to drive adoption of our products and technologies, including our G4 Integrated Solution and our planned PX Integrated
Solution, in our target markets and our ability to expand into any future target markets;

•

the prices at which we will be able to sell our products and technologies;

•

our ability to lower the cost of manufacturing our products and product enhancements;

•

the availability and cost of components and raw materials;

•

actions taken by our competitors, including new product introductions, pricing changes, product bundling and aggressive marketing
practices;

•

intellectual property disputes and litigation;

•

the outcomes of and related rulings in litigation and administrative proceedings in which we may in the future become involved in;

•

the operating performance and financial results of our competitors;

•

the volume and mix of our sales between our G4 Integrated Solution and our planned PX Integrated Solution and other products and
technologies, or changes in the manufacturing or sales costs related to our products;
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•

the utilization of our instruments and the volume and mix of the sales of our consumables;

•

the length of time of the sales cycle for purchases of our products and technologies, including our G4 Integrated Solution and our planned
PX Integrated Solution;

•

the timing and amount of expenditures that we may incur to develop, commercialize or acquire additional products and technologies or for
other purposes, such as the expansion of our facilities;

•

changes in governmental funding of life sciences research and development or changes that impact budgets or budget cycles;

•

the timing of when we recognize any revenue;

•

future accounting pronouncements or changes in our accounting policies;

•

the outcome of any future governmental investigations involving us, our industry or both;

•

higher than anticipated service, replacement and warranty costs;

•

the impact of the COVID-19 pandemic on the economy, our business and operations, investment in life sciences and research industries,
and resources and operations of our customers, suppliers, and distributors;

•

general industry, economic and market conditions and other factors, including factors unrelated to our operating performance or the
operating performance of our competitors; and

•

the other factors described in this “Risk Factors” section.

The cumulative effects of the factors discussed above could result in large fluctuations and unpredictability in our quarterly and annual operating
results. As a result, comparing our operating results on a period-to-period basis may not be meaningful. Investors should not rely on our past results as
an indication of our future performance. This variability and unpredictability could also result in our failing to meet the expectations of industry or
financial analysts or investors for any period. If we are unable to commercialize products or generate revenue, or if our operating results fall below the
expectations of analysts or investors or below any guidance we may provide, or if the guidance we provide is below the expectations of analysts or
investors, it could cause the market price of our common stock to decline.
We expect to continue to incur substantial operating expenses in the future, which will negatively impact our ability to achieve or maintain
profitability.
We have experienced net losses and negative cash flows from operations since our formation in 2016. As of March 31, 2021, we had an
accumulated deficit of $77.0 million. Over the next several years, we expect to continue to incur significant expenses as we continue our research and
development activities, finalize the development of our integrated solutions, continue to build our sales and marketing organization and increase our
manufacturing and commercialization capabilities. These efforts may prove to be more costly, or take longer, than we currently anticipate. In addition, as
a public company, we will incur significant legal, accounting, administrative, insurance and other expenses that we did not incur as a private company.
We have not generated any product revenue, and we may never generate revenue sufficient to offset our expenses, or at all. If our revenue does not
eventually grow to a level that exceeds our expenses, we will not be able to achieve or maintain profitability. Additionally, we may encounter
unexpected development delays, unforeseen expenses, operating delays, declines in revenue or other unknown factors that may result in losses in future
periods. If we are unable to achieve and maintain sustained profitability, our business, results of operations, financial condition and prospects will be
materially harmed.
The COVID-19 pandemic and efforts to reduce its spread have adversely impacted, and are expected to continue to materially and adversely impact,
our business and operations.
The COVID-19 pandemic has spread worldwide, has caused many governments to implement measures to slow the spread of the outbreak
through quarantines, travel restrictions, heightened border scrutiny and other
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measures. In addition, in response to the COVID-19 pandemic, many state, local and foreign governments have put in place quarantines, executive
orders, shelter-in-place orders and similar government orders and restrictions in order to control the spread of the disease. Such orders or restrictions,
and the perception that such orders or restrictions could continue or, after being lifted, be reinstated for a period of time, have resulted in business
closures, work stoppages, slowdowns and delays, work-from-home policies, travel restrictions and cancellation of events, among other effects that have
impacted, and we expect them to continue to impact, our business, personnel and personnel at third-party manufacturing facilities in the United States
and other countries, and the availability or cost of materials, which would disrupt or delay our receipt of instruments, components and supplies from the
third parties we rely on to, among other things, produce our products.
For instance, there have been standing “stay-at-home” orders in California, and specifically in San Diego County, where our headquarters is
located. We have continued to operate within the rules applicable to our business; however, an extended implementation of these governmental
mandates or reinstitution of additional more stringer mandates could further impact our ability to operate effectively and conduct ongoing research and
development or other activities. Additionally, we have experienced longer lead times from our suppliers of components used in our product development
and manufacturing operations. Pandemic precautions and preventative measures may also impact our commercialization plans due to restrictions on our
customers’ ability to access laboratories, causing delays in the delivery and installation of our products, training such customers on our products, and
their ability to conduct research. The ongoing build-out of our new headquarters and manufacturing facilities may also be delayed by COVID-19 related
restrictions. The COVID-19 pandemic has also had an adverse effect on our ability to attract, recruit, interview and hire at the pace we would typically
expect to support our rapidly expanding operations. To the extent that any governmental authority imposes additional regulatory requirements or
changes existing laws, regulations, and policies that apply to our business and operations, such as additional workplace safety measures, our product
development plans may be delayed, and we may incur further costs in bringing our business and operations into compliance with changing or new laws,
regulations, and policies.
In the near term, we expect that a substantial amount of our revenue will be derived from sales of our G4 Integrated Solution to academic and
research institutions. Our ability to drive the adoption of our products will depend upon our ability to visit customer sites, the ability of our customers to
access laboratories, install and train on our G4 Integrated Solution and conduct research in light of the COVID-19 pandemic. Additionally, the research
and development budgets of these customers, the ability of such customers to receive funding for research, and the ability of such customers to receive
instrument installations and visitors to their facilities and to travel to our facilities, other laboratories and industry events, will become increasingly
important to the adoption of our G4 Integrated Solution. All of these activities are impacted by the COVID-19 pandemic in multiple ways, such as:
•

reductions in capacity or shutdowns of laboratories and other institutions as well as other impacts stemming from the COVID-19
pandemic, such as reduced or delayed spending on instruments or consumables as a result of such shutdowns and delays before re-opened
laboratories and institutions resume previous levels of research activities that require new purchases of our instruments or consumables;

•

re-allocation of resources by potential customers towards COVID-19 research, testing or treatment;

•

delays in obtaining supplies and materials used to produce our products;

•

decreases in government funding of research and development; and

•

changes to programs that provide funding to research laboratories and institutions, including changes in the amount of funds allocated to
different areas of research, changes that have the effect of increasing the length of the funding process or the impact of the COVID-19
pandemic on our customers and potential customers and their funding sources.
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The ultimate impact of the COVID-19 pandemic is highly uncertain and subject to sudden change. This impact could have a material, adverse
impact on our liquidity, capital resources, operations and business and those of the third parties on which we rely, and could worsen over time. The
extent to which the COVID-19 pandemic impacts our results will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact, among
others. While we do not yet know the full extent of the potential future impacts on our business, any of these occurrences could significantly harm our
business, results of operations and financial condition.
Further, the COVID-19 pandemic has resulted in, and may continue to result in, extreme volatility and disruptions in the capital and credit
markets, reducing our ability to raise additional capital through equity, equity-linked or debt financings, which could negatively impact our short-term
and long-term liquidity and our ability to operate in accordance with our operating plan, or at all. Additionally, our results of operations could be
adversely affected by general conditions in the global economy and financial markets. A severe or prolonged economic downturn could result in a
variety of risks to our business, including weakened demand for our products and technologies and our ability to raise additional capital when needed on
favorable terms, if at all. A weak or declining economy could strain our customers’ budgets or cause delays in their payments to us. Any of the
foregoing could harm our business, and we cannot anticipate all of the ways in which the current economic climate and financial market conditions
could adversely impact our ability to raise capital, business, results of operations and financial condition.
Risks Related to the Development and Commercialization of Our Products
We have not commercially launched any products, and our efforts to finalize the development and commercially launch our G4 Integrated Solution
or our planned PX Integrated Solution may not be successful.
We have not commercially launched any product. With respect to our G4 Integrated Solution, we have completed our beta pilot program and
anticipate initiating an early access program followed by a commercial launch of the G4 Integrated Solution and its first associated products by the end
of 2021, with intentions for units to ship in the first half of 2022. With respect to our planned PX Integrated Solution, we are currently in an advanced
prototype development stage for the initial products and expect to begin an early access program in 2022 and full commercial launch in 2023. Our
product development and commercial launch plans may not progress as planned or may not be successful due to:
•

potential delays in finalizing development and internal validation of our products, including the failure to meet targeted performance
metrics;

•

our inability to commercialize our G4 Integrated Solution and/or planned PX Integrated Solution without first being required to change the
specifications, design and performance of such products, including the associated reagents and consumables;

•

our inability to establish the capabilities and value proposition of our G4 Integrated Solution or our planned PX Integrated Solution with
KOLs and early adopters in a timely fashion, including through information included in scientific publications and presentations;

•

our inability to establish broad scientific acceptance of our G4 Integrated Solution or planned PX Integrated Solution;

•

potential litigation brought by our competitors against our products, technology or intellectual property;

•

our inability to overcome the long-term relationships, including exclusive agreements, that our competitors have established with our target
customers;

•

actions taken by our competitors, including new product introductions and the ability to offer significant discounts and to bundle products
and services to our target customers;
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•

our customers’ willingness and ability to adopt new products and workflows, including in light of commercial pressures applied by our
competitors and pre-existing long-term contracts with our competitors;

•

our ability to demonstrate that our G4 Integrated Solution and our planned PX Integrated Solution provide meaningful advantages over
competing products and technologies;

•

the prices we charge for our G4 Integrated Solution and planned PX Integrated Solution and other products and technologies;

•

our ability to develop new products and workflows and solutions for customers, and the impact of our investments in product innovation
and commercial growth;

•

our ability to provide service and maintain the products we have sold; and

•

changing industry or market conditions, customer expectations or requirements;

•

delays in building out our sales, customer support and marketing organization as needed for our commercial launch plan;

•

delays in ramping up manufacturing, including obtaining required materials and components from third-party suppliers, to meet expected
or actual demand for our products; and

•

the continued effect and lasting impact of the COVID-19 pandemic.

We cannot assure you that we will be successful in addressing each of the risks and uncertainties that might affect the development and market
acceptance of any products we commercialize, particularly our G4 Integrated Solution. For example, we cannot guarantee that we will finalize the
development of our G4 Integrated Solution on a timely basis, meet our targeted performance metrics for the G4 Integrated Solution or that customer
experiences or reviews of our G4 Integrated Solution from our early access program will be favorable. The customers in the program may not use our
G4 Integrated Solution as we intend or interpret results incorrectly, or may experience breakdowns, manufacturing defects, errors or bugs common with
beta and early access product introductions, which could negatively impact their perception of our G4 Integrated Solution regardless of its actual
capabilities. Initial negative perception of our G4 Integrated Solution by customers in our early access program could irreparably damage our reputation
and ability to later successfully commercialize our G4 Integrated Solution or our planned PX Integrated Solution or future systems or products. In
addition, as we begin to commercialize our G4 Integrated Solution we will also need to make corresponding improvements to other operational
functions, such as our customer support, service and billing systems, compliance programs and our internal quality assurance programs. We cannot
assure you that any increases in scale, required manufacturing improvements and quality assurance will be successfully implemented or that appropriate
personnel will be available. To the extent any of our commercial launch plans and related activities are delayed, unsuccessful or more expensive than we
currently anticipate, our financial results will be adversely impacted and we may never generate sufficient revenue to achieve and maintain profitability.
If we are unable to establish sales and marketing capabilities, we may not be successful in commercializing our G4 Integrated Solution or our
planned PX Integrated Solution.
We have no experience commercializing our products, and our ability to achieve profitability depends on being able to successfully commercialize
our G4 Integrated Solution and our planned PX Integrated Solution. Although members of our management team have considerable industry experience,
we are in the process of expanding our sales, marketing, distribution and customer service and support capabilities with the appropriate technical
expertise prior to the broad commercial launch of our first product, the G4 Integrated Solution. To perform sales, marketing, distribution, and customer
service and support successfully, we will face a number of risks, including:
•

our ability to attract, train, retain and manage the sales, marketing and customer service and support force necessary to commercialize and
gain market acceptance for our products and train and support our customers in the use of our systems;
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•

our ability to develop marketing materials;

•

our ability to adopt successful marketing and pricing strategies;

•

the time and cost of establishing a specialized sales, marketing and customer service and support force; and

•

our sales, marketing and customer service and support force may be unable to initiate and execute successful commercialization activities.

We may seek to enlist one or more third parties to assist with sales, distribution and customer service and support globally or in certain regions of
the world. There is no guarantee, if we do seek to enter into such arrangements, that we will be successful in attracting desirable sales and distribution
partners or that we will be able to enter into such arrangements on favorable terms. If our sales and marketing efforts, or those of any third-party sales
and distribution partners, are not successful, our G4 Integrated Solution or our planned PX Integrated Solution, may not gain market acceptance, which
could materially impact our business and results of operations.
Our Sequencing Engine and Integrated Solutions could fail to achieve key performance metrics we are targeting and our prospects could be
harmed.
We believe our Sequencing Engine can impart commercially marketable capabilities to our products, including high accuracy, speed, flexibility
and scale. To successfully commercialize our Integrated Solutions, we are targeting certain performance metrics, including cycle times for each base,
accuracy for base reads, quality scores and the number of independent flow cells that can run concurrently. While we have preliminarily achieved certain
of our targeted metrics for our G4 Integrated Solution in early testing, we have not yet achieved certain targeted metrics and, as a result, we will need to
continue our product development efforts and enhance the performance of our G4 Integrated Solution prior to our planned commercial launch. If our
Sequencing Engine or Integrated Solutions are unable to meet and to consistently achieve these key performance metrics, including once commercially
deployed, or, if the data supporting our preliminary achievement of certain key performance metrics are incorrect or not viewed favorably by KOLs or
potential customers, demand for our G4 Integrated Solution and planned PX Integrated Solution may not develop as anticipated, which could adversely
affect our revenue and our results of operations.
If we fail to finalize the development of our G4 Integrated Solution and complete the development of our PX Integrated Solution our revenue and
our prospects could be harmed.
Our G4 Integrated Solution has completed the beta pilot program of our commercialization plan. While we believe the development of our G4
Integrated Solution is nearly final, our collaborators in our beta pilot or early access programs may request certain design or other modifications that
could cause us to modify or attempt to further improve our G4 Integrated Solution, which could delay or prevent its commercial launch. Further, we are
working to develop and enhance the performance of our G4 Integrated Solution to meet targeted performance metrics that we believe are necessary to
support its broad commercial adoption. Any delay or failure by us to successfully develop, release, enhance, commercialize and support our G4
Integrated Solution will have a substantial adverse effect on our business and results of operations.
Our planned PX Integrated Solution is in the development phase, and is subject to all the risks and uncertainties associated with product
development of highly complex and novel life sciences instruments. We have not met a number of technical and performance metrics that we believe
will be necessary to achieve prior to commercialization. If we do not achieve the required technical specifications and performance metrics for our
planned PX Integrated Solution or if development work is not performed according to our planned schedule, then we may not be successful in finalizing
our planned PX Integrated Solution and its commercial launch may be adversely affected, delayed or not occur at all. Additionally, our planned PX
Integrated Solution could be subject to redesign or further improvements, and result in delays in finalizing development and commencing
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commercialization, after feedback from beta collaborators and KOLs. Any delay or failure by us to successfully develop, release, commercialize and
maintain our PX Integrated Solution will have a substantial adverse effect on our business and results of operations.
If we fail to continue to improve our planned products or, introduce compelling new products, product enhancements or product configurations, our
revenue and our prospects could be harmed.
Even if we are able to commercially launch our G4 Integrated Solution, and successfully develop and commercialize our planned PX Integrated
Solution, our ability to attract new customers and increase revenue from existing customers will depend in large part on our ability to continue to
enhance and improve our products and to introduce compelling new products and product capabilities. The success of any enhancements to our G4
Integrated Solution or our planned PX Integrated Solution, or the introduction of any new products and product capabilities depends on several factors,
including timely completion and delivery of such enhancements and products, competitive pricing, adequate quality testing, integration with existing
products and technologies, appropriately timed and staged introduction, overall market acceptance and our ability to properly service and maintain these
products. Any new products or enhancements that we develop may not be introduced in a timely or cost effective manner, may contain defects, errors,
vulnerabilities or bugs, or may not achieve the market acceptance necessary to increase our revenue and improve our operating results. Further, if we are
unable to successfully develop any new products, enhance the capabilities of our existing products to meet evolving customer requirements and
demands, compete with alternative products and technologies, or otherwise gain and maintain market acceptance, our business, results of operations and
financial condition could be harmed.
The sizes of the markets for our products and technologies may be smaller or grow slower than we estimate, and new markets may not develop as
quickly as we expect, or at all, limiting our ability to successfully sell our products.
The market for NGS, single cell, spatial and proteomics products and technologies is evolving, making it difficult to predict with any accuracy the
market opportunity for our current and future products and technologies. Our estimates of the total addressable market for our current and future
products and technologies are based on a number of internal and third-party estimates and assumptions. In particular, while we believe that our target
markets may be underserved by existing genomics products and technologies and that our target customers will recognize the value proposition offered
by our products, we cannot be certain that our target customers will recognize enough value from our products to purchase our products in place of, or in
addition to, tools and technologies they already use. Further, we cannot be certain that our target customers will view our products as competitive
alternatives to existing tools and technologies in our target markets, especially given that our competitors have long relationships, including exclusive
arrangements, with our target customers and may be able to offer significant discounts and/or buddle products or offerings to our target customers.
While we believe our assumptions and the data underlying our estimates of the total annual addressable market for our products and technologies
are reasonable, these assumptions and estimates may not be correct and the conditions supporting our assumptions or estimates, or those underlying the
third-party data we have used, may change at any time, thereby reducing the accuracy of our estimates. As a result, our estimates of the annual total
addressable market for our products and technologies may be incorrect. Further, the future growth of the market for our current and future products
depends on many factors beyond our control, and if the markets for our current and future products are smaller than estimated or do not develop as we
expect, our growth may be limited and our business, financial condition and operational results of operations could be adversely affected.
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We expect to commercialize our G4 Integrated Solution and our planned PX Integrated Solution outside of the United States, which could expose us
to business, regulatory, political, operational, financial and economic risks associated with doing business outside of the United States.
Engaging in international business inherently involves a number of difficulties and risks, including:
•

required compliance with existing and changing foreign regulatory requirements and laws that are or may be applicable to our business in
the future, such as the European Union’s General Data Protection Regulation (GDPR) and other data privacy requirements, labor and
employment regulations, anti-competition regulations, the U.K. Bribery Act of 2010 and other anti-corruption laws, regulations relating to
the use of certain hazardous substances or chemicals in commercial products, and require the collection, reuse, and recycling of waste from
products we manufacture;

•

required compliance with U.S. laws such as the Foreign Corrupt Practices Act, and other U.S. federal laws and regulations established by
the office of Foreign Asset Control;

•

export requirements and import or trade restrictions;

•

laws and business practices favoring local companies;

•

foreign currency exchange, longer payment cycles and difficulties in enforcing agreements and collecting receivables through certain
foreign legal systems;

•

changes in social, economic, and political conditions or in laws, regulations and policies governing foreign trade, manufacturing, research
and development, and investment both domestically as well as in the other countries and jurisdictions in which we operate and into which
we may sell our products including as a result of the separation of the United Kingdom from the European Union (Brexit);

•

potentially adverse tax consequences, tariffs, customs charges, bureaucratic requirements, and other trade barriers;

•

difficulties and costs of staffing and managing foreign operations; and

•

difficulties protecting, maintaining, enforcing or procuring intellectual property rights.

If one or more of these risks occurs, it could require us to dedicate significant resources to remedy such occurrence, and if we are unsuccessful in
finding a solution, our financial results will suffer.
Risks Related to Our Financial Position and Need for Additional Capital
We may require substantial additional funding, which may not be available to us on acceptable terms, or at all, and, if not available, may require us
to delay, scale back, or cease our product development or commercialization activities.
Based on our current plans, we believe that our current cash and cash equivalents, short-term investments and anticipated cash flow from
operations, if any, will be sufficient to (i) meet our anticipated cash requirements for at least 12 months from the date of this prospectus and, (ii) with the
additional funds from the net proceeds of this offering, to finalize the development and to commence commercializing our G4 Integrated Solution and to
complete the development of our planned PX Integrated Solution. If our available cash resources, net proceeds from this offering and anticipated cash
flows from operations, if any, are insufficient to satisfy our liquidity requirements, we may be required to raise significant additional capital to support
our continued operations and the implementation of our business plans. Our future funding requirements will depend on many factors, including but not
limited to:
•

our rate of progress in finalizing development, launching, commercializing and scaling the manufacturing of our G4 Integrated Solution;

•

the costs of the sales and marketing activities associated with establishing adoption of our G4 Integrated Solution;
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•

the effect of competing technological and market developments, including our requirement to provide discounts for G4 Integrated Solution
in light of competitive pressures;

•

litigation expenses we incur to defend against claims that we infringe the intellectual property of others or judgments we must pay to
satisfy such claims;

•

our rate of progress in developing, launching and commercializing our planned PX Integrated Solution, and any new products or product
enhancements we elect to pursue;

•

our ability to control our manufacturing and operating costs;

•

our ability to satisfy our outstanding debt obligations; and

•

the costs of responding to the other risks and uncertainties described in this prospectus.

We will also be required to raise additional capital in the future to expand our business and operations, to pursue strategic investments, or for other
reasons, including but not limited to:
•

increasing our sales and marketing and other commercialization efforts to drive market adoption of our G4 Integrated Solution;

•

commercializing our planned PX Integrated Solution;

•

scaling up our manufacturing and customer support capabilities;

•

funding development and marketing efforts of our other future products and product enhancements;

•

expanding our technologies into additional markets;

•

acquiring, licensing or investing in technologies and other intellectual property rights;

•

acquiring or investing in complementary businesses or assets; and

•

financing capital expenditures and general and administrative expenses.

We may seek required funding through issuances of equity or convertible debt securities, entering into additional loan facilities or drawing down
additional funds under our current loan agreement with Silicon Valley Bank (the Loan Agreement). Each of the various ways we could raise additional
capital carry potential risks. If we raise funds by issuing equity securities, dilution to our stockholders would result. If we raise funds by issuing
additional debt securities, those debt securities would have rights, preferences and privileges senior to those of holders of our common stock. Our Loan
Agreement restricts our ability to pursue certain transactions that we may believe to be in our best interest, including incurring additional indebtedness
without the prior written consent of the lender under the Loan Agreement. If we raise funds through collaborations or licensing arrangements, we might
be required to relinquish significant rights to our technologies or products or grant licenses on terms that are not favorable to us.
If we are unable to obtain adequate financing or financing on terms satisfactory to us, if we require it, our ability to continue to pursue our
business objectives and to respond to business opportunities, challenges, or unforeseen circumstances could be significantly limited, and could have a
material adverse effect on our business, financial condition, results of operations and prospects.
Our results of operations could be materially harmed if we are unable to accurately forecast customer demand for our G4 Integrated Solution, our
planned PX Integrated Solution, if and once developed and commercialized, and any other future products and product enhancements we elect to
pursue.
To ensure adequate inventory supply of our G4 Integrated Solution, including our G4 Instrument and the associated consumables, we must
forecast our inventory needs and appropriately scale-up our manufacturing operations and personnel to build a sufficient supply of our G4 Integrated
Solution prior to commercial launch.
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We must also place orders with our third-party suppliers based on such forecasts. Our ability to accurately forecast demand for our G4 Integrated
Solution could be negatively affected by many factors, including delays in finishing the development of our G4 Integrated Solution, the results of our
beta pilot program and early access program, our ability to timely scale our manufacturing operations and capabilities, the success of our sales and
marketing activities and customer acceptance of our G4 Integrated Solution as well as adverse impacts as a result of COVID-19. These same risks and
uncertainties will also apply to our planned PX Integrated Solution and any other future products and product enhancements we elect to pursue.
Inventory levels in excess of customer demand may result in inventory write-downs or write-offs, which would cause our gross margin to be
adversely affected and could impair the strength of our brand. Similarly, a portion of our inventory could become obsolete or expire, which could have a
material and adverse effect on our earnings and cash flows due to the resulting costs associated with inventory impairment charges and costs required to
replace obsolete inventory. Any of these occurrences could negatively impact our financial performance.
Conversely, if we underestimate customer demand for our G4 Integrated Solution, our planned PX Integrated Solution or any other future products
and product enhancements we elect to pursue, we may not be able to deliver sufficient products to meet our customer requirements, which could result
in damage to our reputation and customer relationships. In addition, if we experience a significant increase in demand, we may not be able to increase
our manufacturing capacity on a timely basis. Further, we may not be able to obtain the components for our products when required on terms that are
acceptable to us, or at all, which could have an adverse effect on our ability to meet customer demand and harm our business and results of operations.
Our existing indebtedness may limit our flexibility in financing and operating our business and adversely affect our business, financial condition
and results of operations.
As of March 31, 2021, there was $10.0 million of principal owed under our Loan Agreement with Silicon Valley Bank. In addition to this
outstanding amount, we may borrow substantial funds in the future to provide a portion of the capital needed in our business and may secure the
repayment of such borrowings by placing additional liens or other encumbrances on our assets. Our Loan Agreement contains customary conditions to
borrowing, events of default and affirmative and negative covenants, including covenants that restrict our ability (and the ability of certain of our
subsidiaries) to incur additional indebtedness, grant liens, make certain fundamental changes and asset sales, pay dividends or make other distributions
to holders of our stock, make investments or engage in transactions with our affiliates. Such restrictions could limit our ability to take certain actions
could reduce our flexibility to run and manage our business which could have an adverse effect on our results of operations. The obligations under the
Loan Agreement are also secured by liens on substantially all of our assets, excluding our intellectual property on which there is a negative pledge,
subject to customary exceptions. If we were unable to repay amounts due under the Loan Agreement, Silicon Valley Bank could proceed against such
assets. Any declaration by Silicon Valley Bank of an event of default could significantly harm our business and prospects and could cause the price of
our common shares to decline.
Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.
We have incurred substantial losses during our history, which we expect to continue for the foreseeable future, and we may never achieve
profitability. As of December 31, 2020, we had federal and California tax loss carryforwards of approximately $48.7 million and $47.1 million,
respectively. As of December 31, 2020, we had federal and state tax credit carry forwards of approximately $1.6 million and $2.2 million, respectively.
Under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, or the Code, if a corporation undergoes an “ownership change,”
generally defined as a greater than 50 percentage point change (by value) in its equity ownership by certain stockholders over a three-year period, the
corporation’s ability to use its pre-change net operating loss carryforwards, or NOLs, and other pre-change tax attributes (such as research tax credits) to
offset its post-change income or taxes may be limited. We have not yet completed an ownership change analysis. If a
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requisite ownership change occurs, the amount of remaining tax attribute carryforwards available to offset taxable income and reduce income tax
expense in future years may be restricted or eliminated. Similar provisions of state tax law may also apply to limit our use of accumulated state tax
attributes. In addition, at the state level, there may be periods during which the use of NOLs is suspended or otherwise limited, which could accelerate or
permanently increase state taxes owed. As a result, even if we attain profitability, we may be unable to use a material portion of our NOLs and other tax
attributes based on restrictions in the Code, which could adversely affect our future cash flows and results of operations.
U.S. federal income tax reform and the implementation of such reforms could adversely affect us.
On December 22, 2017, the United States enacted the Tax Cuts and Jobs Act (the TCJA) that significantly reformed the Code. The TCJA, among
other things, contained significant changes to corporate taxation, including a reduction of the corporate tax rate from a top marginal rate of 35% to a flat
rate of 21%, the limitation of the tax deduction for net interest expense to 30% of adjusted earnings (except for certain small businesses), the limitation
of the deduction for NOLs arising in taxable years beginning after December 31, 2017 to 80% of current year taxable income and elimination of NOL
carrybacks for losses arising in taxable years ending after December 31, 2017 (though any such NOLs may be carried forward indefinitely), the
imposition of a one-time taxation of offshore earnings at reduced rates regardless of whether they are repatriated, the elimination of U.S. tax on foreign
earnings (subject to certain important exceptions), the allowance of immediate deductions for certain new investments instead of deductions for
depreciation expense over time, and the modification or repeal of many business deductions and credits. The financial statements contained herein
reflect the effects of the TCJA based on current guidance. However, there remain uncertainties and ambiguities in the application of certain provisions of
the TCJA, and, as a result, we made certain judgments and assumptions in the interpretation thereof.
As part of Congress’s response to the COVID-19 pandemic, the Families First Coronavirus Response Act, or the FFCR Act, was enacted on
March 18, 2020, and the Coronavirus Aid, Relief, and Economic Security Act, or the CARES Act, was enacted on March 27, 2020. Both contain
numerous tax provisions. In particular, the CARES Act retroactively and temporarily (for taxable years beginning before January 1, 2021) suspends
application of the 80%-of-income limitation on the use of NOLs, which was enacted as part of the TCJA. It also provides that NOLs arising in any
taxable year beginning after December 31, 2017 and before January 1, 2021 are generally eligible to be carried back up to five years. The CARES Act
also temporarily (for taxable years beginning in 2019 or 2020) relaxes the limitation of the tax deductibility for net interest expense by increasing the
limitation from 30% to 50% of adjusted taxable income.
Risks Related to Manufacturing Our Products
We may be unable to manufacture our G4 Integrated Solution to meet our commercialization plans on a timely or cost effective basis.
We must successfully increase our manufacturing output to meet our commercialization plans and to support our planned commercial launch of
our G4 Integrated Solution by the end of 2021, with units planned to be shipped during the first half of 2022. We currently manufacture our G4
Instrument in our facilities in La Jolla, California. We have leased and are currently building out a new manufacturing facility at a new location in La
Jolla, California to support our growth and commercialization plans. In order to manufacture sufficient G4 Instruments, and the associated consumables,
to meet our commercialization plans, we will need to hire and train a sufficient number of manufacturing, engineering and quality personnel.
Manufacturing our G4 Instruments, and the associated consumables, requires complex processes, and depends on the skill and experience of our
manufacturing personnel. The manufacturing process for our G4 Instrument, and the associated consumables, also includes sourcing components from
various third-party suppliers and then assembling and testing the final product offerings. We must manufacture our G4 Integrated Solution in compliance
with our demanding specifications and at an acceptable cost in order to achieve and maintain profitability. We have only a limited
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history of manufacturing and assembling our G4 Instrument, and the associated consumables, and, as a result, we may have difficulty manufacturing and
assembling sufficient quantities of such products in a timely manner, and in a cost effective manner. To manage our manufacturing operations and the
supply of components from our third-party suppliers, we will need to forecast anticipated demand to predict our inventory needs from six months to a
year in advance and enter into purchase orders on the basis of these requirements. Our limited manufacturing history may not provide us with enough
data to allow us to accurately and effectively predict our manufacturing capacity requirements or our need for components from our third-party
suppliers, including appropriately anticipating fluctuations in the availability and pricing of required components. We may in the future experience
delays in obtaining components required for our G4 Instrument or the associated consumables, or not have sufficient manufacturing capabilities and
personal for such products, which could impede our ability to manufacture and assemble these products on our expected timeline. As a result of this or
any other delays, we may encounter difficulties in production of our G4 Instrument, and the associated consumables, including problems with quality
control and assurance, component supply shortages or surpluses, increased costs, shortages of qualified personnel and difficulties associated with
compliance with local, state, federal and foreign regulatory requirements.
We are dependent on single source suppliers for some components to our consumables and the loss of any of these suppliers could harm our
business.
We do not have long-term contracts with third-party suppliers from whom we obtain some components to manufacture the consumables associated
with our G4 Instrument. We are, therefore, subject to the risk that these third-party suppliers will not continue to provide us with components that meet
our specifications, quality standards and delivery schedules. Factors that could impact our suppliers’ willingness and ability to continue to provide us
with the required components include disruption at or affecting our suppliers’ facilities, such as work stoppages or natural disasters, demand for and
availability of raw materials and subcomponents, adverse weather or other conditions that affect their supply, the financial condition of our suppliers and
deterioration in our relationships with these suppliers. In addition, we cannot be sure that we will be able to obtain these components on satisfactory
terms. Any increase in component costs could reduce any potential future sales and harm our gross margins.
While we have qualified second sources for several of our critical components, including flow cells, optics and oligonucleotides, we do not have
qualified secondary sources for all components that we source through a single supplier and we cannot assure investors that the qualification of a
secondary supplier will prevent future supply issues. Disruption in the supply of materials or components would impair our ability to sell our products
and meet customer demand, and also could delay the launch of new products, any of which could harm our business and results of operations. If we
were to have to change suppliers, the new supplier may not be able to provide us components in a timely manner and in adequate quantities that are
consistent with our quality standards and on satisfactory pricing terms. In addition, alternative sources of supply may not be available for components
for which there are a limited number of suppliers which could result in a requirement to redesign certain aspects of our products.
We have limited experience manufacturing G4 Integrated Solution, and we may be unable to consistently manufacture or supply our G4 Integrated
Solution to the necessary specifications or in quantities necessary to meet demand on a timely basis and at acceptable performance and cost levels.
Our G4 Integrated Solution is a complex product with many different components that must work together to obtain the desired results. As such, a
quality defect in a single component can compromise the performance of the entire product. In order to successfully generate revenue from our G4
Integrated Solution, we need to supply our customers with products that meet their expectations for quality and functionality in accordance with
established specifications on a timely basis. Given the complexity of our G4 Integrated Solution, individual G4 Instruments may occasionally require
additional installation and service time prior to becoming available for customer use and we may be required to replace lots of reagents or consumables.
36

Table of Contents

We intend to manufacture our G4 Integrated Solution at our existing facilities and our new headquarters located in La Jolla, California. We
procure certain components of our G4 Instrument, and our associated consumables, from third-party suppliers, which include both commonly-available
raw materials and custom components. Many of these manufacturing processes are complex. As we move to towards commercial scale manufacturing,
if we are not able to repeatedly produce our G4 Integrated Solution at commercial scale and source required components from third-party suppliers, our
business will be adversely impacted. In particular, we will need to obtain certain approvals and certifications to build our new facility that can be capable
of manufacturing our integrated solutions. We do not have experience in constructing manufacturing facilities and if we are unable or delayed in
obtaining required approvals and certifications our commercialization efforts could be adversely affected.
As we continue to scale commercially in anticipation of the launch of our G4 Integrated Solution and finalize the development of our planned PX
Integrated Solution and any new products or product enhancements, and as our products incorporate increasingly sophisticated technology, it will be
increasingly difficult to ensure our products are produced in the necessary quantities without sacrificing quality. We have limited manufacturing
experience and no experience manufacturing our products at commercial scale and there is no assurance that we will be able to manufacture our
products so that they repeatedly provide accurate results consistent with product specifications. Further, our consumables have a limited shelf life, after
which their performance is not ensured. Shipment of consumables that effectively expire early or shipment of defective instruments or consumables to
customers may result in recalls and warranty replacements, which would increase our costs, and depending upon our inventory levels and the
availability and lead time for additional inventory, could lead to availability issues. As we develop additional products, we may need to bring new
equipment on-line, implement new systems, technology, controls and procedures and hire personnel with different qualifications. Any future design
issues, unforeseen manufacturing problems, equipment malfunctions, aging components, quality issues with components and materials sourced from
third-party suppliers, or failures to strictly follow procedures or meet specifications, may have a material adverse effect on our brand, business, results of
operations and financial condition.
Our G4 Integrated Solution could have defects or errors, which may give rise to claims against us, adversely affect market adoption and adversely
affect our business, financial condition, and results of operations.
Our G4 Integrated Solution utilizes novel and complex technologies and may develop or contain undetected defects or errors. We cannot assure
you that material performance problems, defects, or errors will not arise, and as we commercialize our products, these risks may increase. We expect to
provide warranties that our products will meet performance expectations and will be free from defects. The costs incurred in correcting any defects or
errors may be substantial and could adversely affect our operating margins.
In manufacturing our G4 Integrated Solution, we depend upon third parties for the supply of various components, many of which require a
significant degree of technical expertise to produce. If our suppliers fail to produce our components to specification or provide defective products to us
and our quality control tests and procedures fail to detect such errors or defects, or if we or our suppliers use defective materials or workmanship in the
manufacturing process, the reliability and performance of our products will be compromised.
If our G4 Integrated Solution contains defects, we may experience:
•

a failure to achieve market acceptance for our products or increased sales;

•

loss of customer orders or delays in order fulfillment;

•

damage to our brand reputation;

•

increased warranty and customer service and support costs due to product repair or replacement;

•

product recalls or replacements;

•

inability to attract new customers or gain market acceptance;
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•

diversion of resources from our manufacturing and research and development departments into our service department; and

•

legal claims against us, including product liability claims, which could be costly and time consuming to defend and result in substantial
damages.

In addition, we expect that our G4 Integrated Solution will be used with our potential customers’ own lab equipment and third-party products, and
the performance of this equipment and products is outside of our control. If our customers’ equipment or the third-party products they utilize are not
produced to specification, are produced in accordance with modified specifications, or are defective, they may not be compatible with or perform as
intended with our G4 Integrated Solution. In such case, the reliability, results and performance of our G4 Integrated Solution may be compromised. The
occurrence of any one or more of the foregoing could negatively affect our business, financial condition, and results of operations. Additionally, we
expect that we will need to train our customers on properly using our G4 Integrated Solution. If we are unable to adequately train our customers to use
our G4 Integrated Solution or they fail to follow our training and protocols we have established, the performance of our G4 Integrated Solution may be
compromised.
Our ability to achieve profitability will depend, in part, on our ability to reduce the per unit manufacturing costs of our G4 Integrated Solution.
To achieve our operating and strategic goals, we will need to, among other things, reduce the per unit manufacturing cost of our G4 Instrument
and the associated consumables. Manufacturing our G4 Instrument and our associated consumables involve complex processes, and depend on the skills
and experience of our manufacturing personnel. We may experience low manufacturing yields for our G4 Instrument and our consumables. In addition,
we will need to continually focus on reducing the per unit manufacturing cost of our G4 Instrument and associated consumables, which cannot be
achieved without increasing the volume of components that we purchase in order to take advantage of volume-based pricing discounts, improving our
manufacturing efficiency or increasing our volumes to leverage manufacturing overhead costs. If we are unable to improve our manufacturing efficiency
and reduce our manufacturing overhead costs per unit, our ability to achieve profitability will be severely constrained. Any increase in manufacturing
volumes is dependent upon a corresponding increase in sales. The occurrence of one or more factors that negatively impact the manufacturing or sales of
our G4 Integrated Solution or reduce our manufacturing efficiency may prevent us from achieving our desired reduction in manufacturing costs, which
would negatively affect our operating results and may prevent us from attaining profitability.
If our facilities or our third-party suppliers’ facilities become unavailable or inoperable, our research and development program and
commercialization launch plan could be adversely impacted and manufacturing of our G4 Integrated Solution could be interrupted.
Our existing and planned facilities in La Jolla, California house our corporate, research and development, manufacturing, sales and marketing,
customer support and quality assurance teams. Our facilities and those of our third-party suppliers are vulnerable to natural disasters, public health
crises, including the impact of the COVID-19 pandemic, and catastrophic events. For example, our La Jolla facilities are located near earthquake fault
zones and are vulnerable to damage from earthquakes as well as other types of disasters, including fires, floods, power loss, communications failures
and similar events. If any disaster, any new or continuing public health crisis or catastrophic event were to occur, our ability to operate our business
would be seriously, or potentially completely, impaired. If our facilities or our third-party suppliers’ facilities become unavailable for any reason, we
cannot provide assurances that we will be able to secure alternative facilities with the necessary capabilities and equipment or alternative suppliers on
acceptable terms, if at all. We may encounter particular difficulties in replacing our La Jolla facilities given the specialized equipment housed within it.
The inability to manufacture our G4 Instrument and associated consumables, combined with our limited inventory of such manufactured products, may
result in the loss of future customers or harm our reputation, and we may be unable to re-establish relationships with those customers in the future.
Because our consumables are perishable and must
38

Table of Contents

be kept in temperature controlled storage, the loss of power to our facilities, mechanical or other issues with our storage facilities or other events that
impact our temperature controlled storage could result in the loss of some or all of such products, and we may not be able to replace them without
disruption to our customers or at all.
If our business operations are disrupted by a disaster or catastrophe, the launch of our G4 Integrated Solution and our planned PX Integrated
Solution, and the timing of improvements to such products could be significantly delayed and could adversely impact our ability to compete with other
available products and solutions. If our or our third-party suppliers’ capabilities are impaired, we may not be able to manufacture and ship our products
in a timely manner, which would adversely impact our business. Although we possess insurance for damage to our property and the disruption of our
business, this insurance may not be sufficient to cover all of our potential losses and may not continue to be available to us on acceptable terms, or at all.
The costs to maintain and provide customer support for our G4 Integrated Solution, and any future products or product enhancements that we
commercialize, may exceed our expectations.
We have not begun to commercialize our G4 Integrated Solution or to manufacture our G4 Integrated Solution in commercial quantities. As we
start to commercialize our G4 Integrated Solution, we will need to build a commercial organization and infrastructure to support the following activities:
•

installing our G4 Integrated Solution in customer locations;

•

training customers on the use of our G4 Integrated Solution;

•

providing customer support services; and

•

providing maintenance, repair and warranty services.

We may not be successful in developing the organization or commercial infrastructure necessary to provide these customer support activities in a
timely manner, and on a cost effective basis. Any failure to provide our customers with a superior customer experience, to timely respond to their
requests and questions and to provide maintenance and warranty services, may adversely affect our brand and our results of operations.
Risks Related to Our Planned Growth
If we do not successfully manage our current and anticipated growth, our business and prospects will be harmed.
From March 31, 2020 to March 31, 2021, the number of our full-time employees increased from 88 to 138. Since that time, we have continued to
increase our employee headcount and expand our operations and expect to continue to do so as we approach commercialization. Our recent growth has
placed significant strains on our management, financial systems and internal controls. We expect that the anticipated growth associated with the
commercial launch of our G4 Integrated Solution and the development and commercial launch of our planned PX Integrated Solution, will also strain
our operational and manufacturing systems and processes, sales and marketing team, financial systems and internal controls and other aspects of our
business. Developing and commercializing our G4 Integrated Solution, and continuing to develop our planned PX Integrated Solution, will require us to
hire and retain scientific, sales and marketing, software, manufacturing, customer service, and quality assurance personnel. In addition, we expect that
we will need to hire additional accounting, finance and other personnel in connection with our becoming, and our efforts to comply with the
requirements of being, a public company. Once public, our management and other personnel will need to devote a substantial amount of time towards
maintaining compliance with these requirements and effectively manage these growth activities. We have faced challenges integrating, developing and
motivating our rapidly growing employee base, especially during the COVID-19 pandemic, and may continue to face related challenges as we continue
to grow. To effectively manage our growth, we must continue to improve our operational and manufacturing systems and processes, our financial
systems and internal controls and other aspects of our business and continue to effectively expand, train and manage our personnel in a virtual
environment during the pendency of the COVID 19 pandemic and related governmental work from home mandates. Our ability to successfully manage
our
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expected growth is uncertain given the fact that we have been in operation only since 2016. As our organization continues to grow, we will be required
to implement more complex organizational management structures, and may find it increasingly difficult to maintain the benefits of our corporate
culture, including our ability to quickly develop and launch new and innovative products and technologies. If we do not successfully manage our
anticipated growth, our business, results of operations, financial condition and prospects will be harmed.
We depend on our senior management team and the loss of one or more key employees or an inability to attract and retain highly skilled employees
will negatively affect our business, financial condition and results of operations.
Our future success depends upon our ability to recruit, train, retain and motivate our senior management team and our other highly qualified
personnel. Our senior management team, including Andrew Spaventa, our founder, Chief Executive Officer and Chairperson of the Board, Eli Glezer,
our founder and Chief Scientific Officer, and David Daly, our President and Chief Operating Officer, is critical to our vision, strategic direction, product
development and commercialization efforts. The departure of one or more of these individuals or any of our other executive officers, senior management
team members, or other key employees could be disruptive to our business until we are able to hire qualified successors. We do not have long-term
employment contracts or maintain “key man” life insurance on our senior management team.
Our continued growth and ability to successfully transition from a company primarily focused on research and development to commercialization
depends, in part, on attracting, retaining and motivating qualified personnel, including highly-trained sales and marketing personnel with the necessary
scientific background and ability to understand our products at a technical level to effectively identify, market and sell to potential new customers. New
hires will require significant training and, in most cases, take significant time before they achieve full productivity. Our failure to successfully integrate
these key personnel into our business could adversely affect our business. In addition, competition for qualified personnel in the life sciences space is
intense, particularly in the San Diego metropolitan area. We compete for qualified scientific and information technology personnel with other life
science and information technology companies as well as academic institutions and research institutions. Some of our scientific personnel are qualified
foreign nationals whose ability to live and work in the United States is contingent upon the continued availability of appropriate visas. Due to the
competition for qualified personnel in the San Diego metropolitan area, we expect to continue to utilize foreign nationals to fill part of our recruiting
needs. As a result, changes to United States immigration policies could restrain the flow of technical and professional talent into the United States and
may inhibit our ability to hire qualified personnel.
We do not maintain fixed term employment contracts with any of our employees, including the members of our senior management team. As a
result, our executives and other key employees could leave our company with little or no prior notice and would be free to work for a competitor. Due to
the complex and technical nature of our products and technology and the dynamic market in which we compete, any failure to attract, train, retain and
motivate qualified personnel could materially harm our business, results of operations, financial condition and prospects.
We may acquire or invest in other companies or technologies, which could divert our management’s attention, result in additional dilution to our
stockholders and otherwise disrupt our operations and harm our operating results.
We may in the future seek to acquire or invest in businesses, applications or technologies that we believe could complement or expand our G4
Integrated Solution, our planned PX Integrated Solution or any other future products and product enhancements we elect to pursue. We may also pursue
acquisitions or investments to expand our technical capabilities or otherwise offer growth opportunities. The pursuit of potential acquisitions or
investments may divert the attention of management and cause us to incur various costs and expenses in identifying, investigating and pursuing suitable
acquisitions or investments, whether or not they are
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consummated. We may not be able to identify desirable acquisition targets or be successful in entering into an agreement with any particular target or
obtain the expected benefits of any acquisition or investment.
To date, the growth of our operations has been organic, and we have limited experience in acquiring or investing in other businesses or
technologies. We may not be able to successfully integrate acquired personnel, operations and technologies, or effectively manage the combined
business following an acquisition. Acquisitions could also result in dilutive issuances of equity securities, the use of our available cash, or the incurrence
of debt, which could harm our operating results. In addition, if an acquired business fails to meet our expectations, our operating results, business and
financial condition may suffer. Also, our Loan Agreement may restrict our ability to pursue certain mergers, acquisitions, amalgamations or
consolidations without obtaining the prior consent of Silicon Valley Bank or repaying our outstanding loan amounts. Additionally, future acquisitions or
investments could result in potentially dilutive issuances of our equity securities, the incurrence of debt, contingent liabilities or amortization expenses
or write-offs of goodwill, any of which could harm our financial condition.
If we experience a disruption in our information technology systems or breaches of data security, our business could be adversely affected.
We rely on information technology systems to keep financial records, facilitate our research and development initiatives, manage our
manufacturing operations, maintain quality control, fulfill customer orders, maintain corporate records, communicate with staff and external parties and
operate other critical functions. Our information technology systems and those of our vendors and partners are potentially vulnerable to disruption due to
breakdown, malicious intrusion and computer viruses or other disruptive events, including, but not limited to, natural disasters and catastrophes.
Cyberattacks and other malicious internet-based activity continue to increase and cloud-based platform providers of services have been and are expected
to continue to be targeted. Methods of attacks on information technology systems and data security breaches change frequently, are increasingly
complex and sophisticated, including social engineering and phishing scams, and can originate from a wide variety of sources. In addition to traditional
computer “hackers,” malicious code, such as viruses and worms, stolen or fraudulently obtained log-in credentials, employee errors, actions, inaction,
theft, or misuse, and denial-of-service attacks, there are sophisticated nation-state and nation-state supported actors that now engage in attacks, including
advanced persistent threat intrusions. Our information technology and data security procedures continue to evolve and therefore, our information
technology systems may be more susceptible to cybersecurity attacks. Despite any of our current or future efforts to protect against cybersecurity attacks
and data security breaches, there is no guarantee that our efforts are adequate to safeguard against all such attacks and breaches. Moreover, it is possible
that we may not be able to anticipate, detect, appropriately react and respond to, or implement effective preventative measures against, all cybersecurity
incidents.
If our security measures, or those of our vendors and partners, are compromised due to any cybersecurity attacks or data security breaches, our
business and reputation may be harmed, we could become subject to litigation and we could incur significant liability. If we were to experience a
prolonged system disruption in our information technology systems or those of certain of our vendors and partners, it could negatively impact our ability
to serve our customers, which could adversely impact our business, financial condition, results of operations and prospects. If operations at our facilities
were disrupted, it may cause a material disruption in our business if we are not capable of restoring functionality in an acceptable timeframe. In addition,
our information technology systems, and those of our vendors and partners, are potentially vulnerable to data security breaches and supply chain attacks,
whether by internal bad actors, such as employees or other third parties with legitimate access to our or our third-party providers’ systems, or external
bad actors, which could lead to the exposure of personal data, sensitive data and confidential information to unauthorized persons. Any such data
security breaches could lead to the loss of trade secrets or other intellectual property, or could lead to the exposure of personal information, including
sensitive personal information, of our employees, customers and others, any of which could have a material adverse effect on our business, reputation,
financial condition and results of operations.
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In addition, any such access, disclosure or other loss or unauthorized use of information or data could result in legal claims or proceedings,
regulatory investigations or actions, and other types of liability under laws that protect the privacy and security of personal information, including
federal, state and foreign data protection and privacy regulations, violations of which could result in significant penalties and fines. Furthermore,
defending a suit, regardless of its merit, could be costly, divert management’s attention and harm our reputation. In addition, although we seek to detect
and investigate all data security incidents, security breaches and other incidents of unauthorized access to our information technology systems and data
can be difficult to detect and any delay in identifying such breaches or incidents may lead to increased harm and legal exposure of the type described
above. Moreover, there could be public announcements regarding any cybersecurity incidents and any steps we take to respond to or remediate such
incidents, and if securities analysts or investors perceive these announcements to be negative, it could, among other things, have a material adverse
effect on the price of our common stock.
The cost of protecting against, investigating, mitigating and responding to potential breaches of our information technology systems and data
security breaches and complying with applicable breach notification obligations to individuals, regulators, partners and others can be significant. As
cybersecurity incidents continue to evolve, we may be required to expend significant additional resources to continue to modify or enhance our
protective measures or to investigate and remediate any information security vulnerabilities. The inability to implement, maintain and upgrade adequate
safeguards could have a material adverse effect on our business, financial condition, results of operations and prospects. While we currently maintain
cybersecurity insurance, our insurance policies may not be adequate to compensate us for the potential costs and other losses arising from such
disruptions, failures or security breaches. In addition, such insurance may not be available to us in the future on economically reasonable terms, or at all,
or that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against us that exceed available
insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible or
co-insurance requirements, could have a material adverse effect on our business, financial condition, results of operations and prospects.
The implementation of a new enterprise resource planning system could cause disruption to our business and operations.
We are in the process of implementing a new enterprise resource planning system, or ERP system. This system will integrate our operations,
including supply-chain, order entry, manufacturing, inventory and financial reporting, among others. ERP system implementations are complex projects
that require significant investment of capital and human resources, the reengineering of many business processes and the attention of many employees
who would otherwise be focused on other aspects of our business. Any disruptions, delays or deficiencies in the design and implementation of the
improvements to our ERP system may result in potentially much higher costs than anticipated and may adversely affect our ability to develop and
manufacture our products, commercialize our products, fulfill contractual obligations, file reports with the Securities and Exchange Commission, or the
SEC, in a timely manner or otherwise operate our business and our controls environment. Moreover, despite our security measures, our information
technology systems, including the ERP system, are vulnerable to damage or interruption from fires, floods and other natural disasters, terrorist attacks,
computer viruses or hackers, power losses and computer system or data network failures, which could result in significant data losses or theft of
sensitive or proprietary information. Any of these consequences may harm our business.
Risks Related to our Intellectual Property
If we are sued for infringing, misappropriating or otherwise violating intellectual property rights of third parties, such litigation could be costly and
time consuming and could prevent or delay us from developing or commercializing our product candidates.
Our commercial success depends on our ability to develop, manufacture, market and sell our products and use our products and technologies
without infringing, misappropriating or otherwise violating the intellectual
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property rights of third parties. We operate in a crowded technology area in which there are numerous issued patents and patent applications and in
which there has been substantial litigation regarding patent and other intellectual property rights. There also is a substantial number of administrative
proceedings for challenging patents, including interference, derivation, inter partes review, post grant review, and reexamination proceedings before the
USPTO, or oppositions and other comparable proceedings in foreign jurisdictions. We expect to be exposed to, or threatened with, future litigation by
third parties, including our primary competitors, who have patent and other intellectual property rights and may allege that our research and
development activities, products, manufacturing methods, software and/or technologies infringe, misappropriate or otherwise violate their intellectual
property rights. Our competitors have numerous issued patents and pending patent applications in the fields covered by our products and in which we
are developing our products and technologies. It is not always clear to industry participants, including us, the claim scope that may issue from pending
patent applications owned by third parties or which patents cover various types of products, technologies or their methods of use or manufacture. In
addition, many patent applications are unpublished for up to 18 months from their first filing date and are not accessible to us. We expect that our
competitors will, in connection with our launch of our G4 Integrated Solution and our planned PX Integrated Solution and later stage product offerings,
assert that we are infringing, or have in the past infringed as part of our research and development activities, their patent and other intellectual property
rights and that we are employing their proprietary technology without authorization.
If third parties, including our competitors, believe that our products or technologies infringe, misappropriate or otherwise violate their intellectual
property, such third parties may seek to enforce their intellectual property, including patents, against us by filing an intellectual property-related lawsuit,
including a patent infringement lawsuit, against us. There is no assurance that a court would find in our favor on questions of infringement, validity,
enforceability, or priority. If any of our competitors, or any other third parties, were to assert their patents against us and we are unable to successfully
defend against any such assertion, we may be required, including by court order, to cease the development and commercialization of the infringing
products or technology and we may be required to redesign such products and technologies so they do not infringe such patents, which may not be
possible or may require substantial monetary expenditures and time. We could also be required to pay damages, which could be significant, including
treble damages and attorneys’ fees if we are found to have willfully infringed such patents. We could also be required to obtain a license to such patents
in order to continue the development and commercialization of the infringing product or technology, which may not be on commercially reasonable
terms or may not be obtainable at all. Even if such license were available, it may require substantial payments or cross-licenses under our intellectual
property rights, and it may only be available on a nonexclusive basis, in which case third parties, including our competitors, could use the same licensed
intellectual property to compete with us. Any of the foregoing could have a material adverse effect on our business, financial condition, results of
operation or prospects.
We may choose to challenge the patentability, validity or enforceability of any third-party patent that we believe may have applicability in our
field, and any other third-party patent that may be asserted against us. Such challenges may be brought either in court or by requesting that the USPTO,
or other foreign patent offices review the patent claims. However, there can be no assurance that any such challenge will be successful and if not
successful, we may be estopped from asserting in a district court any grounds already raised or that could have been raised in certain proceedings, such
as inter partes review (IPR) at the USPTO. Even if such proceedings are successful, these proceedings are expensive and may consume our time or
other resources, distract our management and technical personnel.
Third parties, including our existing and future competitors, may be infringing, misappropriating or otherwise violating our owned and in-licensed
intellectual property rights. Monitoring unauthorized use of our intellectual property will be difficult and costly. We may not be able to detect
unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. From time to time, we seek to analyze our competitors’
products and services, and may in the future seek to enforce our rights against potential infringement, misappropriation or violation of our intellectual
property. However, the steps we have taken to
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protect our intellectual property rights may not be adequate to enforce our rights. Any inability to meaningfully enforce our intellectual property rights
could harm our ability to compete and reduce demand for our products and technologies.
Litigation proceedings may be necessary for us to enforce our patent and other intellectual property rights. We may not be successful in such
proceedings. Further, in such proceedings, the defendant could counterclaim that our intellectual property is invalid or unenforceable and the court may
agree, in which case we could lose valuable intellectual property rights. The outcome in any such proceedings are unpredictable. Third parties may also
bring challenges to our patents in the USPTO or foreign patent offices seeking to invalidate them.
Regardless of whether we are defending against or asserting any intellectual property-related proceeding, any such intellectual property-related
proceeding that may be necessary in the future, regardless of outcome, could result in substantial costs and diversion of resources and could have a
material adverse effect on our business, financial condition, results of operations and prospects. Furthermore, because of the substantial amount of
discovery required in connection with intellectual property litigation, there is a risk that some of our confidential information could be compromised by
disclosure during this type of litigation. In addition, there could be public announcements of the results of such ongoing litigation, and if securities
analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our common stock. Some of our
competitors and other third parties may be able to sustain the costs of such litigation or proceedings more effectively than we can because of their
greater financial resources and more mature and developed intellectual property portfolios. We may not have sufficient financial or other resources to
adequately conduct these types of litigation or proceedings. Any of the foregoing, or any uncertainties resulting from the initiation, continuation and
results of any litigation, could have a material adverse effect on our ability to raise the funds necessary to continue our operations or could otherwise
have a material adverse effect on our business, financial condition, results of operations and prospects. Claims that we have misappropriated the
confidential information or trade secrets of third parties could have a similar adverse effect on our business, financial condition, results of operations and
prospects.
If we are unable to obtain and maintain sufficient intellectual property protection for our products and technology, or if the scope of the intellectual
property protection obtained is not sufficiently broad, our competitors could develop and commercialize products similar or identical to ours, and
our ability to successfully commercialize our products may be impaired.
We rely on patent, trademark, copyright, trade secret and other intellectual property rights and contractual restrictions to protect our proprietary
products and technologies, all of which provide limited protection and may not adequately protect our rights or permit us to gain or keep any
competitive advantage. We currently have three issued patents covering our proprietary next generation sequencing technology. If we fail to obtain
additional patent protection for our products and technology and maintain and protect our intellectual property rights, third parties may be able to
compete more effectively against us. In addition, we may incur substantial litigation costs in our attempts to recover or restrict use of our intellectual
property. Further, if we are unable to obtain and maintain sufficient intellectual property protection for our products and technology, or if the scope of
the intellectual property protection obtained is not sufficiently broad, our ability to successfully commercialize our products may be impaired.
We have and intend to continue to apply for patents covering our products and technologies and uses thereof, as we deem appropriate. However,
obtaining and enforcing patents is costly, time-consuming and complex, and we may fail to apply for patents on important products and technologies in a
timely fashion or at all, or we may fail to apply for patents in potentially relevant jurisdictions. We may not be able to file and prosecute all necessary or
desirable patent applications, or maintain, enforce and license any patents that may issue from such patent applications, at a reasonable cost or in a
timely manner or in all jurisdictions. It is also possible that we will fail to identify patentable aspects of our research and development output before it is
too late to obtain patent protection. Moreover, we may not develop additional proprietary products, methods and
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technologies that are patentable. We may not have the right to control the preparation, filing and prosecution of patent applications, or to maintain the
rights to patents licensed from or to third parties. Therefore, these patents and applications may not be prosecuted and enforced by such third parties in a
manner consistent with the best interests of our business.
In addition, the patent position of life sciences technology companies such as ours is generally is highly uncertain, involves complex legal and
factual questions, and our industry has been to widespread and intense litigation in recent years. Changes in either the patent laws or in interpretations of
patent laws in the United States or other countries or regions may diminish the value of our intellectual property. As a result, the issuance, scope,
validity, enforceability, and commercial value of our patent rights are highly uncertain. It is possible that none of our pending patent applications will
result in issued patents in a timely fashion or at all, and even if patents are granted, they may not provide a basis for intellectual property protection of
commercially viable products or technologies, may not provide us with any competitive advantages, or may be challenged, narrowed and invalidated by
third parties. We cannot predict the breadth of claims that may be allowed or enforced in our patents or in third-party patents. It is possible that third
parties will design around our current or future patents such that we cannot prevent such third parties from using similar technologies and
commercializing similar products to compete with us. Some of our owned or licensed patents or patent applications may be challenged at a future point
in time and we may not be successful in defending any such challenges made against our patents or patent applications. Any successful third-party
challenge to our patents could result in the narrowing, unenforceability or invalidity of such patents and increased competition to our business. The
outcome of patent litigation or other proceeding can be uncertain, and any attempt by us to enforce our patent rights against others or to challenge the
patent rights of others may not be successful, or, regardless of success, may take substantial time and result in substantial cost, and may divert our efforts
and attention from other aspects of our business. Any of the foregoing events could have a material adverse effect on our business, financial condition
and results of operations.
We cannot ensure that patent rights relating to inventions described and claimed in our pending patent applications will issue and will provide
sufficient protection for our products and technologies. We also cannot ensure that our patents or patents based on our patent applications will not
be challenged and rendered invalid and/or unenforceable.
Our success depends in large part on our ability to obtain and maintain intellectual property protection, particularly patents, for our products and
technologies in the both the United States and other foreign countries. Patents are of national or regional effect, and filing, prosecuting and defending
patents on all of our products and technologies throughout the world would be prohibitively expensive, and the laws of foreign countries may not protect
our rights to the same extent as the laws of the United States. As such, we may not be able to prevent third parties from practicing our inventions in all
countries outside the United States, or from selling or importing products made using our inventions in and into the United States or other jurisdictions.
Further, the legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets and other
intellectual property protection, which could make it difficult for us to stop the infringement of our patents or marketing of competing products in
violation of our proprietary rights generally. As such, we may not be able to prevent third parties from practicing our inventions in all countries outside
the United States, or from selling or importing products made using our inventions in and into the United States or other jurisdictions. Furthermore,
certain foreign and developing countries, including China and India, have compulsory licensing laws under which a patent owner may be compelled to
grant licenses to third parties. In those countries, we and our licensors may have limited remedies if patents are infringed or if we or our licensors are
compelled to grant a license to a third-party, which could materially diminish the value of those patents. This could limit our potential revenue
opportunities. Accordingly, our efforts to enforce our intellectual property rights around the world may be inadequate to obtain a significant commercial
advantage from the intellectual property that we develop or license.
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We have pending U.S. and foreign patent applications in our portfolio, however, we cannot predict:
•

if and when patents may issue based on our patent applications;

•

the scope of protection of any patent issuing based on our patent applications;

•

whether the claims of any patent issuing based on our patent applications will provide protection against competitors;

•

whether or not third parties will find ways to invalidate or circumvent our patent rights;

•

whether or not others will obtain patents claiming aspects similar to those covered by our patents and patent applications;

•

whether we will need to initiate litigation or administrative proceedings to enforce and/or defend our patent rights which will be costly
whether we win or lose; and/or

•

whether the patent applications that we own or in-license will result in issued patents with claims that cover our product candidates or uses
thereof in the United States or in other foreign countries.

We cannot be certain that the claims in our pending patent applications directed to our product candidates and/or technologies will be considered
patentable by the United States Patent and Trademark Office (the USPTO) or by patent offices in foreign countries. One aspect of the determination of
patentability of our inventions depends on the scope and content of the “prior art,” information that was or is deemed available to a person of skill in the
relevant art prior to the priority date of the claimed invention. There may be prior art of which we are not aware that may affect the patentability of our
patent claims or, if issued, affect the validity or enforceability of a patent claim. Even if the patents do issue based on our patent applications, third
parties may challenge the validity, enforceability or scope thereof, which may result in such patents being narrowed, invalidated or held unenforceable.
Furthermore, even if they are unchallenged, patents in our portfolio may not adequately exclude third parties from practicing relevant technology or
prevent others from designing around our claims. If the breadth or strength of our intellectual property position with respect to our product candidates is
threatened, it could dissuade companies from collaborating with us to develop and threaten our ability to commercialize our product candidates. In the
event of litigation or administrative proceedings, we cannot be certain that the claims in any of our issued patents will be considered valid by courts in
the United States or foreign countries.
We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed confidential information
of third parties.
We have employed and expect to employ individuals who were previously employed at universities, research institutions or other companies,
including our competitors or potential competitors. Although we seek to protect our ownership of intellectual property rights by ensuring that our
agreements with our employees, collaborators, and other third parties with whom we do business include provisions requiring such parties to not
disclose the confidential information of their previous employers or other third parties, we may be subject to claims that we or our employees,
consultants or independent contractors have inadvertently or otherwise used or disclosed confidential information of our employees’ former employers
or other third parties. We or our licensors may also be subject to claims that former employers or other third parties have an ownership interest in our
patents. Litigation may be necessary to defend against these claims. There is no guarantee of success in defending these claims, and if we or our
licensors fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights, such as exclusive
ownership of, or right to use, valuable intellectual property. Even if we are successful, litigation could result in substantial cost and be a distraction to
our management and other employees.
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If we are unable to protect the confidentiality of our trade secrets, the value of our technology could be materially adversely affected and our
business could be harmed.
We rely heavily on trade secrets and confidentiality agreements to protect our unpatented know-how, technology and other proprietary
information, including the design and features of our G4 Integrated Solution and our planned PX Integrated Solution, and to maintain our competitive
position. However, trade secrets and know-how can be difficult to protect. In particular, we anticipate that with respect to our technologies, these trade
secrets and know how will over time be disseminated within the industry through independent development, the publication of journal articles
describing the methodology, and the movement of personnel from academic to industry scientific positions.
In addition to pursuing patents on our technology, we take steps to protect our intellectual property and proprietary technology by entering into
agreements, including confidentiality agreements, non-disclosure agreements and intellectual property assignment agreements, with our employees,
consultants, academic institutions, corporate partners and, when needed, our advisers. However, we cannot be certain that such agreements have been
entered into with all relevant parties, and we cannot be certain that our trade secrets and other confidential proprietary information will not be disclosed
or that competitors or other third parties will not otherwise gain access to our trade secrets or independently develop substantially equivalent information
and techniques. For example, any of these parties may breach the agreements and disclose our proprietary information, including our trade secrets, and
we may not be able to obtain adequate remedies for such breaches. Such agreements may not be enforceable or may not provide meaningful protection
for our trade secrets or other proprietary information in the event of unauthorized use or disclosure or other breaches of the agreements, and we may not
be able to prevent such unauthorized disclosure, which could adversely impact our ability to establish or maintain a competitive advantage in the market,
business, financial condition, results of operations and prospects.
Monitoring unauthorized disclosure is difficult, and we do not know whether the steps we have taken to prevent such disclosure are, or will be,
adequate. If we were to enforce a claim that a third-party had wrongfully obtained and was using our trade secrets, it would be expensive and timeconsuming, it could distract our personnel, and the outcome would be unpredictable. In addition, courts outside the United States may be less willing to
protect trade secrets.
We also seek to preserve the integrity and confidentiality of our confidential proprietary information by maintaining physical security of our
premises and physical and electronic security of our information technology systems, but it is possible that these security measures could be breached. If
any of our confidential proprietary information were to be lawfully obtained or independently developed by a competitor or other third-party, absent
patent protection, we would have no right to prevent such competitor from using that technology or information to compete with us, which could harm
our competitive position. Competitors or third parties could purchase our products and attempt to replicate some or all of the competitive advantages we
derive from our development efforts, design around our protected technology, develop their own competitive technologies that fall outside the scope of
our intellectual property rights or independently develop our technologies without reference to our trade secrets. If any of our trade secrets were to be
disclosed to or independently discovered by a competitor or other third-party, it could materially and adversely affect our business, financial condition,
results of operations and prospects.
We in-licensed certain patents and other intellectual property rights from The Trustees of Columbia University in the City of New York (Columbia).
If we fail to comply with the terms of our agreement with Columbia or have a disagreement with Columbia regarding our obligations thereunder, we
may be subject to breach of contract claims or other actions by Columbia, which could harm our business, results of operations and financial
condition.
In August 2016, we entered into an Exclusive License Agreement with Columbia, which was subsequently amended in September 2016,
November 2016 and June 2017 (the License Agreement). Under the License
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Agreement, we received (i) an exclusive, sublicensable, worldwide license under certain patents owned by Columbia to discover, develop, make and sell
products or services covered by the claims of such licensed patents (the Patent Products), and (ii) an exclusive, sublicensable, worldwide license under
certain materials and technical information provided by Columbia to discover, develop, make and sell products or services that directly use or
incorporate such materials or information (the Other Products). Under the License Agreement, we are required to use commercially reasonable efforts to
research, discover, develop and market Patent Products and/or Other Products and to achieve certain fundraising and development milestone events. For
any products within the scope of the License Agreement that we commercialize, we are required to pay royalties ranging from low to mid-single digits
on net sales of Patent Products and low single digit royalty rates on net sales of Other Products. We are also required to make milestone payments to
Columbia upon our achievement of certain development and commercialization milestones, which could total up to $3.9 million over the life of the
License Agreement.
We do not believe that our G4 or PX Instruments or the associated consumables, as we presently intend to commercialize them, fit within the
definitions of Patent Products or Other Products as defined in the License Agreement. As a result, we do not believe that we will be required to make
milestone payments or pay royalties on sales of these products or any associated consumables or services based on our current commercialization plans.
However, in the future, we may decide to incorporate features covered by one or more licensed patent(s) or directly use or incorporate materials and/or
technical information provided by Columbia, such that we would incur milestone and royalty obligations under the License Agreement.
The License Agreement includes a number of diligence obligations that require us to use commercially reasonable efforts to research, discover,
develop and market Patent Products and/or Other Products by certain dates. To the extent that we do not commercialize a Patent Product or Other
Product, Columbia may contend that we have not complied with our diligence obligations under the License Agreement. In such case, Columbia could
take the position that the License Agreement should convert to a non-exclusive license or pursue actions to terminate the License Agreement alleging
that we have not satisfied our diligence obligations. Columbia could also file additional claims to the pending patent applications they licensed to us to
attempt to cause our products to become Patent Products. Columbia could also disagree with our interpretation of our milestone and royalty obligations
under the License Agreement and contend that a failure to make milestone payments or pay royalties constitutes a breach of the License Agreement. We
are currently engaged in discussions with Columbia regarding the application of the License Agreement to our products and our efforts to satisfy the
diligence obligations under the License Agreement. There is no assurance that Columbia will agree with our interpretation of the License Agreement or
our payment obligations thereunder or agree that we have complied with our diligence obligations.
Columbia has a right to pursue a termination of the License Agreement in the event we become insolvent or otherwise cease operations, in the
event we materially breach our obligations under the License Agreement, or in the event we assert any claim challenging the validity or enforceability of
any patent licensed to us by Columbia under the License Agreement. For example, Columbia may assert that we have breached the License Agreement
if it disagrees with our determination that our G4 and PX Instruments and the associated consumables do not fit within the definitions of Patent Products
or Other Products. In addition, to the extent that we do not commercialize a Patent or Other Product, Columbia may take the position that we have not
complied with our diligence obligations under the License Agreement. There is no assurance that we can satisfy our obligations under the License
Agreement, or that we and Columbia will agree on whether or not we have satisfied our obligations under the License Agreement, including whether
any royalty or milestones, or the amount thereof, are payable under the terms of the License Agreement or whether we have satisfied our diligence
obligations. If we fail to comply with our obligations, or if we and Columbia do not agree on whether we have satisfied our obligations under the
License Agreement, Columbia could exercise its right to assert a breach of contract, convert the License Agreement to a non-exclusive license and/or
pursue actions to terminate the License Agreement. Further, Columbia could seek to file additional claims to the pending patent applications they
licensed to us to attempt to cause our products to become Patent Products. If we are required to defend against breach of contract or other claims and
actions asserted by Columbia or if Columbia is successful in terminating the License
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Agreement or converting the License Agreement to a non-exclusive license, our business may be adversely affected. Further, if we are required to make
additional milestone payments or pay Columbia royalties on our G4 and PX Instruments, and the consumables we have developed to date, our resulting
operations and financial condition may be adversely affected.
Patent terms may be inadequate to protect our competitive position on our products for an adequate amount of time.
Patents have a limited lifespan. In the United States, if all maintenance fees are timely paid, the natural expiration of a patent is generally 20 years
from its earliest U.S. non-provisional filing date. While extensions may be available, the life of a patent, and the protection it affords, is limited. In the
United States, a patent’s term may, in certain cases, be lengthened by patent term adjustment, which compensates a patentee for administrative delays by
the USPTO in examining and granting a patent, or may be shortened if a patent is terminally disclaimed over a commonly owned patent or a patent
naming a common inventor and having an earlier expiration date. Even if patents covering our products are obtained, once the patent life has expired,
we may be open to competition from competitive products. If one of our products requires extended development, testing and/or regulatory review,
patents protecting such products might expire before or shortly after such products are commercialized. As a result, our owned and licensed patent
portfolio may not provide us with sufficient rights to exclude others from commercializing products similar or identical to ours, which could have a
material adverse effect on our business, financial condition and results of operations.
We may not be able to protect and enforce our trademarks and trade names, or build name recognition in our markets of interest thereby harming
our competitive position.
The registered or unregistered trademarks or trade names that we own may be challenged, infringed, circumvented, declared generic, lapsed or
determined to be infringing on or dilutive of other marks. We may not be able to protect our rights in these trademarks and trade names, which we need
in order to build name recognition. In addition, third parties have filed, and may in the future file, for registration of trademarks similar or identical to
our trademarks, thereby impeding our ability to build brand identity and possibly leading to market confusion. In addition, there could be potential trade
name or trademark infringement claims brought by owners of other registered trademarks or trademarks that incorporate variations of our registered or
unregistered trademarks or trade names. Further, we may in the future enter into agreements with owners of such third-party trade names or trademarks
to avoid potential trademark litigation which may limit our ability to use our trade names or trademarks in certain fields of business. Over the long term,
if we are unable to establish name recognition based on our trademarks and trade names, then we may not be able to compete effectively, and our
business, financial condition, results of operations and prospects may be adversely affected. Our efforts to enforce or protect our proprietary rights
related to trademarks, trade secrets, domain names, copyrights or other intellectual property may be ineffective and could result in substantial costs and
diversion of resources. Any of the foregoing events could have a material adverse effect on our business, financial condition and results of operations.
The U.S. law relating to the patentability of certain inventions in the life sciences technology industry is uncertain and rapidly changing, which may
adversely impact our existing patents or our ability to obtain patents in the future.
Changes in either the patent laws or interpretation of the patent laws in the United States or in other jurisdictions could increase the uncertainties
and costs surrounding the prosecution of patent applications and the enforcement or defense of issued patents. For instance, under the Leahy-Smith
America Invents Act, or the America Invents Act, enacted in September 2011, the United States transitioned to a first inventor to file system in which,
assuming that other requirements for patentability are met, the first inventor to file a patent application is entitled to the patent on an invention regardless
of whether a third-party was the first to invent the claimed invention. These changes include allowing third-party submission of prior art to the USPTO
during patent
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prosecution and additional procedures to challenge the validity of a patent by USPTO administered post-grant proceedings, including post-grant review,
inter partes review and derivation proceedings. The America Invents Act and its implementation could increase the uncertainties and costs surrounding
the prosecution of our patent applications and the enforcement or defense of our issued patents, all of which could have a material adverse effect on our
business, financial condition, results of operations and prospects.
Various courts, including the U.S. Supreme Court, have rendered decisions that impact the scope of patentability of certain inventions or
discoveries relating to the life sciences technology. Specifically, these decisions stand for the proposition that patent claims that recite laws of nature are
not themselves patentable unless those patent claims have sufficient additional features that provide practical assurance that the processes are genuine
inventive applications of those laws rather than patent drafting efforts designed to monopolize the law of nature itself. What constitutes a “sufficient”
additional feature is uncertain. Furthermore, in view of these decisions, since December 2014, the USPTO has published and continues to publish
revised guidelines for patent examiners to apply when examining process claims for patent eligibility.
In addition, U.S. Supreme Court rulings have narrowed the scope of patent protection available in certain circumstances and weakened the rights
of patent owners in certain situations. In addition to increasing uncertainty with regard to our ability to obtain patents in the future, this combination of
events may create uncertainty with respect to the value of patents, once obtained. Depending on decisions by the U.S. Congress, the federal courts and
the USPTO, the laws and regulations governing patents could change in unpredictable ways that may have a material adverse effect on our ability to
obtain new patents and to defend and enforce our existing patents and patents that we might obtain in the future.
We cannot be certain that our patent portfolio will not be negatively impacted by the current uncertain state of the law, new court rulings or
changes in guidance or procedures issued by the USPTO or other similar patent offices around the world. From time to time, the U.S. Supreme Court,
other federal courts, the U.S. Congress or the USPTO may change the standards of patentability, scope and validity of patents within the life sciences
technology and any such changes, or any similar adverse changes in the patent laws of other jurisdictions, could have a negative impact on our business,
financial condition, prospects and results of operations.
If we cannot license rights to use technologies on reasonable terms, we may not be able to commercialize new products in the future.
We may identify third-party technology that we may need to license or acquire in order to develop or commercialize our products or technologies.
However, we may be unable to secure such licenses or acquisitions. The licensing or acquisition of third-party intellectual property rights is a
competitive area, and several more established companies may pursue strategies to license or acquire third-party intellectual property rights that we may
consider attractive or necessary. These established companies may have a competitive advantage over us due to their size, capital resources and greater
clinical development and commercialization capabilities. In addition, companies that perceive us to be a competitor may be unwilling to assign or
license rights to us.
We also may be unable to license or acquire third-party intellectual property rights on terms that would allow us to make an appropriate return on
our investment or at all. In return for the use of a third-party’s technology, we may agree to pay the licensor royalties based on sales of our products or
services. Royalties are a component of cost of products or technologies and affect the margins on our products. We may also need to negotiate licenses
to patents or patent applications before or after introducing a commercial product. We may not be able to obtain necessary licenses to patents or patent
applications, the commercial release of our products could delayed and our business may suffer if we are unable to enter into the necessary licenses on
acceptable terms or at all, if any necessary licenses are subsequently terminated, if the licensor fails to abide by the terms of the license or fails to
prevent infringement by third parties, or if the licensed intellectual property rights are found to be invalid or unenforceable.
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Certain of our future owned and in-licensed patents may be, subject to a reservation of rights by one or more third parties, including government
march-in rights, which may limit our ability to exclude third parties from commercializing products similar or identical to ours.
Our future in-licensed patents may be subject to a reservation of rights by one or more third parties. For example, when new technologies are
developed with government funding, in order to secure ownership of such patent rights, the recipient of such funding is required to comply with certain
government regulations, including timely disclosing the inventions claimed in such patent rights to the U.S. government and timely electing title to such
inventions. Any failure to timely elect title to such inventions may provide the U.S. government to, at any time, take title such inventions. Additionally,
the U.S. government generally obtains certain rights in any resulting patents, including a non-exclusive license authorizing the government to use the
invention or to have others use the invention on its behalf. If the government decides to exercise these rights, it is not required to engage us as its
contractor in connection with doing so. These rights may permit the U.S. government to disclose our confidential information to third parties and to
exercise march-in rights to use or allow third parties to use our licensed technology. The U.S. government can exercise its march-in rights if it
determines that action is necessary because we fail to achieve practical application of the government-funded technology, because action is necessary to
alleviate health or safety needs, to meet requirements of federal regulations, or to give preference to U.S. industry. In addition, our rights in such
inventions may be subject to certain requirements to manufacture products embodying such inventions in the United States. Any exercise by the
government of any of the foregoing rights could have a material adverse effect on our business, financial condition, results of operations and prospects.
Our use of open source software may pose particular risks to our proprietary software and systems.
We use open source software in our products and anticipate that we will continue to use open source software in the future. The licenses applicable
to our use of open source software may require that source code that is developed using open source software be made available to the public and that
any modifications or derivative works to certain open source software continue to be licensed under open source licenses. From time to time, we may
face claims from third parties claiming infringement of their intellectual property rights, or demanding the release or license of the open source software
or derivative works that we developed using such software (which could include our proprietary source code) or otherwise seeking to enforce the terms
of the applicable open source license. These claims could result in litigation and could require us to purchase a costly license, publicly release the
affected portions of our source code, be limited in or cease using the implicated software unless and until we can re-engineer such software to avoid
infringement or change the use of, or remove, the implicated open source software. Our use of open source software may also present additional security
risks because the source code for open source software is publicly available. Any of these risks could be difficult to eliminate or manage, and, if not
addressed, could have a material adverse effect on our business, results of operations, financial condition, and prospects.
Risks Related to Regulatory and Legal Compliance Matters
If we elect to label and promote any of our products as clinical diagnostics tests or medical devices, we would be required to obtain prior approval or
clearance by the FDA, which would take significant time and expense and could fail to result in FDA clearance or approval for the intended uses we
believe are commercially attractive.
We intend to market and sell our G4 Integrated Solution and our planned PX Integrated Solution primarily to academic and research institutions
and research companies, government laboratories, hospitals, and biotechnology, consumer genomics and proteomics, commercial molecular diagnostic
laboratories, and agrigenomics companies as research use only (RUO) products. Our products are not currently designed, or intended to be used, for
clinical diagnostic tests or as medical devices. If we elect to label and market our products for use as, or in the performance of, clinical diagnostics in the
United States, thereby subjecting them to U.S. Food and Drug Administration (FDA) regulation as medical devices, we would be required to obtain
premarket 510(k) clearance or premarket approval from the FDA, unless an exception applies.
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We may in the future register with the FDA as a medical device manufacturer and list some of our products with the FDA pursuant to an FDA
Class I listing for general purpose laboratory equipment. While this regulatory classification is exempt from certain FDA requirements, such as the need
to submit a premarket notification commonly known as a 510(k), and some of the requirements of the FDA’s Quality System Regulations (QSRs), we
would be subject to ongoing FDA “general controls,” which include compliance with FDA regulations for labeling, inspections by the FDA, complaint
evaluation, corrections and removals reporting, promotional restrictions, reporting adverse events or malfunctions for our products, and general
prohibitions against misbranding and adulteration.
In addition, we may in the future submit 510(k) premarket notifications to the FDA to obtain FDA clearance of certain of our products on a
selective basis. It is possible, in the event we elect to submit 510(k) applications for certain of our products, that the FDA would take the position that a
more burdensome premarket application, such as a premarket approval application (PMA) or a de novo application is required for some of our products.
If such applications were required, greater time and investment would be required to obtain FDA approval. Even if the FDA agreed that a 510(k) was
appropriate, FDA clearance can be expensive and time consuming. It generally takes a significant amount of time to prepare a 510(k), including
conducting appropriate testing on our products, and several months to years for the FDA to review a submission. Notwithstanding the effort and
expense, FDA clearance or approval could be denied for some or all of our products for which we choose to market as a medical device or a clinical
diagnostic device. Even if we were to seek and obtain regulatory approval or clearance, it may not be for the intended uses we request or that we believe
are important or commercially attractive. There can be no assurance that future products for which we may seek premarket clearance or approval will be
approved or cleared by FDA or a comparable foreign regulatory authority on a timely basis, if at all, nor can there be assurance that labeling claims will
be consistent with our anticipated claims or adequate to support continued adoption of such products. Compliance with FDA or comparable foreign
regulatory authority regulations will require substantial costs, and subject us to heightened scrutiny by regulators and substantial penalties for failure to
comply with such requirements or the inability to market our products. The lengthy and unpredictable premarket clearance or approval process, as well
as the unpredictability of the results of any required clinical studies, may result in our failing to obtain regulatory clearance or approval to market such
products, which would significantly harm our business, results of operations, reputation, and prospects.
If we sought and received regulatory clearance or approval for certain of our products, we would be subject to ongoing FDA obligations and
continued regulatory oversight and review, including the general controls listed above and the FDA’s QSRs for our development and manufacturing
operations. In addition, we would be required to obtain a new 510(k) clearance before we could introduce subsequent modifications or improvements to
such products. We could also be subject to additional FDA post-marketing obligations for such products, any or all of which would increase our costs
and divert resources away from other projects. If we sought and received regulatory clearance or approval and are not able to maintain regulatory
compliance with applicable laws, we could be prohibited from marketing our products for use as, or in the performance of, clinical diagnostics and/or
could be subject to enforcement actions, including warning letters and adverse publicity, fines, injunctions and civil penalties, recall or seizure of
products, operating restrictions and criminal prosecution.
In addition, we could decide to seek regulatory clearance or approval for certain of our products in countries outside of the United States. Sales of
such products outside the United States will likely be subject to foreign regulatory requirements, which can vary greatly from country to country. As a
result, the time required to obtain clearances or approvals outside the United States may differ from that required to obtain FDA clearance or approval
and we may not be able to obtain foreign regulatory approvals on a timely basis or at all. For example, in Europe we would need to comply with the new
Medical Device Regulation 2017/745 and In Vitro Diagnostic Regulation 2017/746, which became effective May 26, 2017, with application dates of
May 26, 2021 (postponed from 2020) and May 26, 2022 respectively. This will increase the difficulty of regulatory approvals in Europe in the future. In
addition, the FDA regulates exports of medical devices. Failure to comply with these regulatory requirements or obtain and maintain required approvals,
clearances and certifications could impair our ability to commercialize our products for diagnostic use outside of the United States.
52

Table of Contents

Our products could become subject to government regulation as medical devices by the FDA and other regulatory agencies even if we do not elect to
seek regulatory clearance or approval to market our products for diagnostic purposes, which would adversely impact our ability to market and sell
our products and harm our business. If our products become subject to FDA regulation, the regulatory clearance or approval and the maintenance
of continued and post-market regulatory compliance for such products will be expensive, time-consuming, and uncertain both in timing and in
outcome.
We do not currently expect either our G4 Integrated Solution or our planned PX Integrated Solution to be subject to the clearance or approval of
the FDA, as they are not intended to be used for the diagnosis, treatment or prevention of disease. However, as we expand our product line and the
applications and uses of our products into new fields, certain of our future products could become subject to regulation by the FDA, or comparable
international agencies, including requirements for regulatory clearance or approval of such products before they can be marketed. Also, even if our
products are labeled, promoted, and intended as RUO, the FDA or comparable agencies of other countries could disagree with our conclusion that our
products are intended for RUO or deem our sales, marketing and promotional efforts as being inconsistent with RUO products. For example, our
customers may independently elect to use our RUO labeled products in their own laboratory developed tests (LDTs) for clinical diagnostic use, which
could subject our products to government regulation, and the regulatory clearance or approval and maintenance process for such products may be
uncertain, expensive and time-consuming. Regulatory requirements related to marketing, selling and distribution of RUO products could change or be
uncertain, even if clinical uses of our RUO products by our customers were done without our consent. If the FDA or other regulatory authorities assert
that any of our RUO products are subject to regulatory clearance or approval, our business, financial condition, or results of operations could be
adversely affected.
The FDA has historically exercised enforcement discretion in not enforcing the medical device regulations against laboratories offering LDTs.
However, on October 3, 2014, the FDA issued two draft guidance documents that set forth the FDA’s proposed risk-based framework for regulating
LDTs, which are designed, manufactured, and used within a single laboratory. The draft guidance documents provide the anticipated details through
which the FDA would propose to establish an LDT oversight framework, including premarket review for higher-risk LDTs, such as those that have the
same intended use as FDA-approved or cleared companion diagnostic tests currently on the market. In January 2017, the FDA announced that it would
not issue final guidance on the oversight of LDTs and manufacturers of products used for LDTs, but would seek further public discussion on an
appropriate oversight approach, and give Congress an opportunity to develop a legislative solution. More recently, the FDA has issued warning letters to
certain genomics labs for illegally marketing genetic tests that claim to predict patients’ responses to specific medications, noting that the FDA has not
created a legal “carve-out” for LDTs and retains discretion to take action when appropriate, such as when certain genomic tests raise significant public
health concerns.
As manufacturers develop more complex diagnostic tests and diagnostic software, the FDA may increase its regulation of LDTs. Any future
legislative or administrative rule making or oversight of LDTs, if and when finalized, may impact the sales of our products and how customers use our
products, and may require us to change our business model in order to maintain compliance with these laws. We cannot predict how these various efforts
will be resolved, how Congress or the FDA will regulate LDTs in the future, or how that regulatory system will impact our business. Changes to the
current regulatory framework, including the imposition of additional or new regulations, including regulation of our products, could arise at any time
during the development or marketing of our products, which may negatively affect our ability to obtain or maintain FDA or comparable regulatory
approval of our products, if required. Further, sales of devices for diagnostic purposes may subject us to additional healthcare regulation and
enforcement by the applicable government agencies. Such laws include, without limitation, state and federal anti-kickback or anti-referral laws,
healthcare fraud and abuse laws, false claims laws, privacy and security laws, Physician Payments Sunshine Act and related transparency and
manufacturer reporting laws, and other laws and regulations applicable to medical device manufacturers. Our operations may subject us to certain of
these health care laws through our customers who use our platform for the development or sale of diagnostic tests. Failure to comply with such laws and
regulations, as applicable, may result in substantial penalties.
53

Table of Contents

Additionally, on November 25, 2013, the FDA issued Final Guidance “Distribution of In Vitro Diagnostic Products Labeled for Research Use
Only.” The guidance emphasizes that the FDA will review the totality of the circumstances when it comes to evaluating whether equipment and testing
components are properly labeled as RUO. The final guidance states that merely including a labeling statement that the product is for RUO will not
necessarily render the device exempt from the FDA’s clearance, approval, and other regulatory requirements if the circumstances surrounding the
distribution, marketing and promotional practices indicate that the manufacturer knows its products are, or intends for its products to be, used for clinical
diagnostic purposes. These circumstances may include written or verbal sales and marketing claims or links to articles regarding a product’s
performance in clinical applications and a manufacturer’s provision of technical support for clinical applications.
As part of the previous Administration’s efforts to combat COVID-19 and consistent with the President Trump’s direction in Executive Orders
13771 and 13924, the Department of Health and Human Services (HHS) announced rescission of guidance and other informal issuances of the FDA
regarding premarket review of LDT absent notice-and-comment rulemaking, stating that, absent notice-and-comment rulemaking, those seeking
approval or clearance of, or an emergency use authorization, for an LDT may nonetheless voluntarily submit a premarket approval application,
premarket notification or an Emergency Use Authorization request, respectively, but are not required to do so. However, laboratories opting to use LDTs
without FDA premarket review or authorization would not be eligible for liability protection under the Public Readiness and Emergency Preparedness
Act. While this action by HHS is expected to reduce the regulatory burden on clinical laboratories certified under the Clinical Laboratory Improvement
Amendments of 1988 that develop LDTs, it is unclear how this action as well as future legislation by federal and state governments and the FDA will
impact the industry, including our business and that of our customers. Such HHS measure may compel the FDA to formalize earlier enforcement
discretionary policies and informal guidance through notice-and-comment rulemaking and/or impose further restrictions on LDTs. HHS’ rescission
policy may change over time and we cannot be certain if the new administration will withdraw Executive Orders 13771 and 13924. Congress could also
enact legislation restricting LDTs. Any restrictions on LDTs by the FDA, HHS, Congress, or state regulatory authorities may decrease the demand for
our products. The adoption of new restrictions on RUO products, whether by the FDA or Congress, could adversely affect demand for our specialized
reagents and instruments. Further, we could be required to obtain premarket clearance or approval before we can sell our products to certain customers.
Additionally, in the United States and some foreign jurisdictions there have been, and continue to be, several legislative and regulatory changes
and proposed reforms of the healthcare system in an effort to contain costs, improve quality, and expand access to care. Further, third-party payors have
attempted to control costs by limiting coverage and the amount of reimbursement for medications and other health care products and services. Our
ability to commercialize any of our products successfully, and our customers’ ability to commercialize their products successfully, will depend in part on
the extent to which coverage and adequate reimbursement for these products and will be available from third-party payors. As such, cost containment
reform efforts may result in an adverse effect on our operations.
We are currently subject to, and may in the future become subject to additional, U.S. federal and state laws and regulations imposing obligations on
how we collect, store and process personal information. Our actual or perceived failure to comply with such obligations could harm our business.
Ensuring compliance with such laws could also impair our efforts to maintain and expand our future customer base, and thereby decrease our
revenue.
In the ordinary course of our business, we currently, and in the future will, collect, store, transfer, use or process sensitive data, including
personally identifiable information of employees, and intellectual property and proprietary business information owned or controlled by ourselves and
other parties. The secure processing, storage, maintenance, and transmission of this critical information is vital to our operations and business strategy.
We are, and may increasingly become, subject to various laws and regulations, as well as contractual obligations, relating to data privacy and security in
the jurisdictions in which we operate. The regulatory environment related to data privacy and security is increasingly rigorous, with new and constantly
changing requirements applicable
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to our business, and enforcement practices are likely to remain uncertain for the foreseeable future. These laws and regulations may be interpreted and
applied differently and inconsistently over time and from jurisdiction to jurisdiction, and it is possible that they will be interpreted and applied in ways
that may have a material adverse effect on our business, financial condition, results of operations and prospects.
In the United States, various federal and state regulators, including governmental agencies like the Consumer Financial Protection Bureau and the
Federal Trade Commission, have adopted, or are considering adopting, laws and regulations concerning personal information and data security. Certain
state laws may be more stringent or broader in scope, or offer greater individual rights, with respect to personal information than federal, international or
other state laws, and such laws may differ from each other, all of which may complicate compliance efforts. For example, the California Consumer
Privacy Act (CCPA), which increases privacy rights for California residents and imposes obligations on companies that process their personal
information, came into effect on January 1, 2020. Among other things, the CCPA requires covered companies to provide new disclosures to California
consumers and provide such consumers new data protection and privacy rights, including the ability to opt-out of certain sales of personal information.
The CCPA provides for civil penalties for violations, as well as a private right of action for certain data breaches that result in the loss of personal
information. This private right of action may increase the likelihood of, and risks associated with, data breach litigation. In addition, laws in all 50 U.S.
states require businesses to provide notice to consumers whose personal information has been disclosed as a result of a data breach. State laws are
changing rapidly and there is discussion in the U.S. Congress of a new comprehensive federal data privacy law to which we would become subject if it
is enacted. Additionally, California voters approved a new privacy law, the California Privacy Rights Act (CPRA), in the November 3, 2020 election.
Effective starting on January 1, 2023, the CPRA will significantly modify the CCPA, including by expanding consumers’ rights with respect to certain
sensitive personal information. The CPRA also creates a new state agency that will be vested with authority to implement and enforce the CCPA and the
CPRA. New legislation proposed or enacted in various other states will continue to shape the data privacy environment nationally. Certain state laws
may be more stringent or broader in scope, or offer greater individual rights, with respect to confidential, sensitive and personal information than
federal, international or other state laws, and such laws may differ from each other, which may complicate compliance efforts.
Furthermore, regulations promulgated pursuant to the Health Insurance Portability and Accountability Act of 1996 (HIPAA), establish privacy and
security standards that limit the use and disclosure of individually identifiable health information (known as “protected health information” or PHI) and
require the implementation of administrative, physical and technological safeguards to protect the privacy of PHI and ensure the confidentiality, integrity
and availability of electronic PHI. Determining whether protected health information has been handled in compliance with applicable privacy standards
and our contractual obligations can require complex factual and statistical analyses and may be subject to changing interpretation. Although we take
measures to protect sensitive data from unauthorized access, use or disclosure, our information technology and infrastructure may be vulnerable to
attacks by hackers or viruses or breached due to employee error, malfeasance or other malicious or inadvertent disruptions. Any such breach or
interruption could compromise our networks and the information stored there could be accessed by unauthorized parties, manipulated, publicly
disclosed, lost or stolen. Any such access, breach or other loss of information could result in legal claims or proceedings, liability under federal or state
laws that protect the privacy of personal information (such as the HIPAA and the Health Information Technology for Economic and Clinical Health Act
(HITECH)), and regulatory penalties. Notice of breaches must be made to affected individuals, the Secretary of the Department of Health and Human
Services, and for extensive breaches, notice may need to be made to the media or State Attorneys General. Such a notice could harm our reputation and
our ability to compete.
In Europe, the collection, use, storage, disclosure, transfer, or other processing of personal data regarding individuals in the European Economic
Area (EEA), including personal health data, is subject to the General Data Protection Regulation (GDPR), which became effective on May 25, 2018.
The GDPR is wide-ranging in scope and imposes numerous requirements on companies that process personal data, including requirements relating to
55

Table of Contents

processing health and other sensitive data, obtaining consent of the individuals to whom the personal data relates, providing information to individuals
regarding data processing activities, implementing safeguards to protect the security and confidentiality of personal data, providing notification of data
breaches and taking certain measures when engaging third-party processors. The GDPR also imposes strict rules on the transfer of personal data to
countries outside the EEA, including the United States, and permits data protection authorities to impose large penalties for violations of the GDPR,
including potential fines of up to €20 million or 4% of annual global revenues, whichever is greater. The GDPR also confers a private right of action on
data subjects and consumer associations to lodge complaints with supervisory authorities, seek judicial remedies and obtain compensation for damages
resulting from violations of the GDPR. In addition, the GDPR includes restrictions on cross-border data transfers. The GDPR may increase our
responsibility and liability in relation to personal data that we process where such processing is subject to the GDPR, and we may be required to put in
place additional mechanisms to ensure compliance with the GDPR, including as implemented by individual countries. Compliance with the GDPR will
be a rigorous and time- intensive process that may increase our cost of doing business or require us to change our business practices, and despite those
efforts, there is a risk that we may be subject to fines and penalties, litigation and reputational harm in connection with our European activities.
The exit of the United Kingdom (UK) from the EU, often referred to as Brexit, also has created uncertainty with regard to data protection
regulation in the UK. Specifically, the UK exited the EU on January 1, 2020, subject to a transition period that ended December 31, 2020. Under the
post-Brexit Trade and Cooperation Agreement between the EU and the UK, the UK and EU have agreed that transfers of personal data to the UK from
EEA member states will not be treated as ‘restricted transfers’ to a non-EEA country for a period of up to four months from January 1, 2021, plus a
potential further two months extension (the “Extended Adequacy Assessment Period”). Although the current maximum duration of the Extended
Adequacy Assessment Period is six months, it may end sooner, for example, in the event that the European Commission adopts an adequacy decision in
respect of the UK, or the UK amends the UK GDPR and/or makes certain changes regarding data transfers under the UK GDPR/Data Protection Act
2018 without the consent of the EU (unless those amendments or decisions are made simply to keep relevant UK laws aligned with the EU’s data
protection regime). If the European Commission does not adopt an ‘adequacy decision’ in respect of the UK prior to the expiry of the Extended
Adequacy Assessment Period, from that point onwards the UK will be an ‘inadequate third country’ under the GDPR and transfers of personal data from
the EEA to the UK will require a ‘transfer mechanism’ such as the Standard Contractual Clauses.
Further, the European Court of Justice (ECJ) invalidated the EU-U.S. Privacy Shield, which had enabled the transfer of personal data from the EU
to the U.S. for companies that had self-certified to the Privacy Shield in July 2020. The ECJ decision also raised questions about the continued validity
of one of the primary alternatives to the EU-U.S. Privacy Shield, namely the European Commission’s Standard Contractual Clauses, and EU regulators
have issued additional guidance regarding considerations and requirements that we and other companies must consider and undertake when using the
Standard Contractual Clauses. Although the EU has presented a new draft set of contractual clauses, at present, there are few, if any, viable alternatives
to the EU-U.S. Privacy Shield and the Standard Contractual Clauses. To the extent that we were to rely on the EU-U.S. or Swiss-U.S. Privacy Shield
programs, we will not be able to do so in the future, and the ECJ’s decision and other regulatory guidance or developments otherwise may impose
additional obligations with respect to the transfer of personal data from the EU and Switzerland to the U.S., each of which could restrict our activities in
those jurisdictions, limit our ability to provide our products and services in those jurisdictions, or increase our costs and obligations and impose
limitations upon our ability to efficiently transfer personal data from the EU and Switzerland to the U.S.
We are in the process of evaluating compliance needs, and are still finalizing formal policies and procedures related to the storage, collection and
processing of information, and still need to conduct internal or external data privacy audits, to ensure our compliance with all applicable data protection
laws and regulations. Additionally, we still need to assess our third-party vendors’ compliance with applicable data protection laws and regulations. All
of these evolving compliance and operational requirements impose significant costs, such as costs related to
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organizational changes, implementing additional protection technologies, training employees and engaging consultants, which are likely to increase over
time. In addition, such requirements may require us to modify our data processing practices and policies, distract management or divert resources from
other initiatives and projects, all of which could have a material adverse effect on our business, financial condition, results of operations and prospects.
Any failure or perceived failure by us or our third-party vendors, collaborators, contractors and consultants to comply with any applicable federal, state
or similar foreign laws and regulations relating to data privacy and security, or could result in damage to our reputation, as well as proceedings or
litigation by governmental agencies or other third parties, including class action privacy litigation in certain jurisdictions, which could subject us to
significant fines, sanctions, awards, penalties or judgments, all of which could have a material adverse effect on our business, financial condition, results
of operations and prospects.
If we fail to comply with environmental, health and safety laws and regulations, we could become subject to fines or penalties or incur costs that
could have a material adverse effect on the success of our business.
We are subject to numerous environmental, health and safety laws and regulations, including those governing laboratory procedures and the
handling, use, storage, treatment and disposal of hazardous materials and wastes. Our operations involve the use of hazardous and flammable materials,
including chemicals and biological and radioactive materials. Our research and development and manufacturing operations also produce hazardous
waste products. We generally contract with third parties for the disposal of these materials and wastes. We cannot eliminate the risks of contamination or
injury from these materials. We could be held liable for any resulting damages in the event of contamination or injury resulting from the use of
hazardous materials by us, and any liability could exceed our resources. We also could incur significant costs associated with civil or criminal fines and
penalties.
Although we maintain general liability insurance as well as workers’ compensation insurance to cover us for costs and expenses we may incur due
to injuries to our employees resulting from the use of hazardous materials, this insurance may not provide adequate coverage against potential liabilities.
We do not maintain insurance for environmental liability or toxic tort claims that may be asserted against us in connection with our storage or disposal
of biological, hazardous or radioactive materials.
In addition, we may incur substantial costs in order to comply with current or future environmental, health and safety laws and regulations. These
current or future laws and regulations may impair our research and development. Failure to comply with these laws and regulations also may result in
substantial fines, penalties or other sanctions.
Further, with respect to the operations of our any future third-party contract manufacturers, it is possible that if they fail to operate in compliance
with applicable environmental, health and safety laws and regulations or properly dispose of wastes associated with our products, we could be held
liable for any resulting damages, suffer reputational harm or experience a disruption in the manufacture and supply of our product candidates or
products. In addition, our supply chain may be adversely impacted if any of our third-party contract manufacturers become subject to injunctions or
other sanctions as a result of their non-compliance with environmental, health and safety laws and regulations.
We are subject to U.S. and certain foreign export and import controls, sanctions, embargoes, anti-corruption laws, and anti-money laundering laws
and regulations. Compliance with these legal standards could impair our ability to compete in domestic and international markets. We can face
criminal liability and other serious consequences for violations, which can harm our business.
We are subject to export control and import laws and regulations, including the U.S. Export Administration Regulations, U.S. Customs
regulations, various economic and trade sanctions regulations administered by the U.S. Treasury Department’s Office of Foreign Assets Controls, the
U.S. Foreign Corrupt Practices Act of 1977, as amended, (FCPA), the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act,
the
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USA PATRIOT Act, and other state and national anti-bribery and anti-money laundering laws in the countries in which we conduct activities. Anticorruption laws are interpreted broadly and prohibit companies and their employees, agents, contractors, and other collaborators from authorizing,
promising, offering, or providing, directly or indirectly, improper payments or anything else of value to recipients in the public or private sector. We may
engage third parties to sell our products outside the United States, to conduct clinical trials, and/or to obtain necessary permits, licenses, patent
registrations, and other regulatory approvals. We have direct or indirect interactions with officials and employees of government agencies or
government-affiliated hospitals, universities, and other organizations. We can be held liable for the corrupt or other illegal activities of our employees,
agents, contractors, and other collaborators, even if we do not explicitly authorize or have actual knowledge of such activities. Any violations of the
laws and regulations described above may result in substantial civil and criminal fines and penalties, imprisonment, the loss of export or import
privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm, and other consequences.
Risks Related to this Offering and Ownership of our Common Stock
There has been no prior public market for our common stock, the stock price of our common stock may be volatile or may decline regardless of our
operating performance and you may not be able to resell your shares at or above the initial public offering price.
There has been no public market for our common stock prior to this offering. The initial public offering price for our common stock will be
determined through negotiations between the underwriters and us and may vary from the market price of our common stock following this offering. If
you purchase shares of our common stock in this offering, you may not be able to resell those shares at or above the initial public offering price. An
active or liquid market in our common stock may not develop upon the completion of this offering or, if it does develop, it may not be sustainable. The
market price of our common stock may fluctuate significantly in response to numerous factors, many of which are beyond our control, including:
•

the timing of our launch and commercialization of our products and degree to which such launch and commercialization meets the
expectations of securities analysts and investors;

•

actual or anticipated fluctuations in our operating results, including fluctuations in our quarterly and annual results;

•

operating and research and development expenses exceed our plans and expectations;

•

the failure or discontinuation of any of our product development and research programs;

•

changes in the structure or funding of research at academic and research laboratories and institutions, including changes that would affect
their ability to purchase our instruments or consumables;

•

variations in the financial results of competitive companies;

•

the introduction and success of existing or new competitive businesses or technologies;

•

announcements about new research programs or products by us or our competitors;

•

announcements of new pricing or product bundling terms offered by our competitors;

•

intellectual property litigation or developments in disputes concerning infringement of patents or other proprietary rights;

•

the recruitment or departure of key personnel;

•

litigation and governmental investigations involving us, our industry or both;

•

regulatory or legal developments in the United States and other countries;

•

volatility and variations in market conditions in the life sciences technology sector generally, or the genomics and proteomics sectors
specifically;
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•

investor perceptions of us or our industry;

•

the level of expenses related to any of our research and development programs or future products or product enhancements;

•

actual or anticipated changes in our estimates as to our financial results or development timelines;

•

changes in estimates or recommendations by securities analysts, if any, that cover our common stock or companies that are perceived to be
similar to us;

•

whether our financial results meet the expectations of securities analysts or investors;

•

the announcement or expectation of additional financing efforts;

•

sales of our common stock by us or sales of our common stock or common stock by our insiders or other stockholders;

•

the expiration of market standoff or lock-up agreements;

•

the COVID-19 pandemic, natural disasters or major catastrophic events; and

•

general economic, industry and market conditions.

We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.
We cannot specify with any certainty the particular uses of the net proceeds that we will receive from this offering, but we currently expect to use
the net proceeds to finalize the development and commercialization of our G4 Integrated Solution through our ongoing sales and marketing activities, to
fund the product development and commercialization of our PX Integrated Solution, for other development work associated with advancing the
integration of our core sequencing engine into other platforms and kits, working capital and other general corporate purposes. We will have broad
discretion in the application of the net proceeds from this offering, including working capital and other general corporate purposes, and you and other
stockholders may disagree with how we spend or invest these proceeds. The failure by our management to apply these funds effectively could adversely
affect our business and financial condition. Pending their use, we may invest the net proceeds from our initial public offering in a manner that does not
produce income or that loses value. These investments may not yield a favorable return to our investors.
If you purchase shares of our common stock in this offering, you will experience substantial and immediate dilution.
If you purchase shares of our common stock in this offering, you will experience substantial and immediate dilution in the pro forma net tangible
book value per share of $4.46 per share as of March 31, 2021, based on an assumed initial public offering price of our common stock of $21.00 per
share, the midpoint of the price range on the cover page of this prospectus, because the price that you pay will be substantially greater than the pro forma
net tangible book value per share of the common stock that you acquire. This dilution is due in large part to the fact that our earlier investors paid
substantially less than the initial public offering price when they purchased their shares of our capital stock. You will experience additional dilution upon
exercise of options to purchase common stock under our equity incentive plans, upon vesting of options to purchase common stock under our equity
incentive plans, if we issue restricted stock to our employees under our equity incentive plans or if we otherwise issue additional shares of our common
stock.
Substantial amounts of our outstanding shares may be sold into the market when lock-up periods end. If there are substantial sales of shares of our
common stock, the price of our common stock could decline.
The price of our common stock could decline if there are substantial sales of our common stock, particularly sales by our directors, executive
officers and significant stockholders, or if there is a large number of shares of our
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common stock available for sale and the market perceives that sales will occur. After this offering, we will have 68,041,004 outstanding shares of our
common stock, based on the number of shares outstanding as of March 31, 2021, and assuming the automatic conversion of our 2021 Notes into
7,890,432 shares of our common stock, assuming an initial public offering price of $21.00 per share, which is the midpoint of the price range set forth
on the cover page of this prospectus. All of the shares of common stock sold in this offering will be available for sale in the public market, unless
purchased by our affiliates or existing stockholders. Substantially all of our outstanding shares of common stock are currently restricted from resale as a
result of market-standoff agreements and “lock-up” agreements, which may be waived by J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC
with or without notice as more fully described in the section titled “Underwriting.” These shares will become available to be sold 181 days after the date
of this prospectus. Shares held by directors, executive officers and other affiliates will be subject to volume limitations under Rule 144 under the
Securities Act of 1933, as amended, or the Securities Act, and various vesting agreements.
After this offering, certain of our stockholders will have rights, subject to some conditions, to require us to file registration statements covering
their shares or to include their shares in registration statements that we may file for ourselves or our stockholders, subject to lockup agreements. We also
intend to register shares of common stock that we have issued and may issue under our employee equity incentive plans. Once we register these shares,
they will be able to be sold freely in the public market upon issuance, subject to existing market standoff or lock-up agreements.
The market price of the shares of our common stock could decline as a result of the sale of a substantial number of our shares of common stock in
the public market or the perception in the market that the holders of a large number of shares intend to sell their shares.
The concentration of our stock ownership will likely limit your ability to influence corporate matters, including the ability to influence the outcome
of director elections and other matters requiring stockholder approval.
Prior to this offering, based upon the 54,862,762 shares of common stock outstanding as of March 31, 2021 (including 3,212,190 shares subject to
repurchase), after giving effect to the conversion of all outstanding shares of convertible preferred stock as of that date, into an aggregate of 38,826,388
shares of our common stock (but excluding the automatic conversion of the 2021 Notes into 7,890,432 shares of our common stock), our executive
officers, directors and the holders of more than 5% of our outstanding common stock, in the aggregate, beneficially owned approximately 67.13% of our
common stock, and upon the completion of this offering, that same group, in the aggregate, will beneficially own approximately 53.03% of our common
stock, after giving effect to the automatic conversion of the 2021 Notes into 7,890,432 shares of our common stock, assuming an initial public offering
price per share of $21.00, which is the midpoint of the price range set forth on the cover page of this prospectus. This assumes no purchases of shares in
this offering or the directed share program by any members of this group, no exercise by the underwriters of their option to purchase additional shares,
no exercise of outstanding options or warrants and after giving effect to the issuance of shares in this offering. As a result, these stockholders, acting
together, will have significant influence over all matters that require approval by our stockholders, including the election of directors and approval of
significant corporate transactions. Corporate actions might be taken even if other stockholders, including those who purchase shares in this offering,
oppose them. This concentration of ownership might also have the effect of delaying or preventing a change of control of our company that other
stockholders may view as beneficial.
Participation in this offering by our existing stockholders and/or their affiliated entities may reduce the public float for our common stock.
To the extent certain of our existing stockholders and their affiliated entities participate in this offering, such purchases would reduce the nonaffiliate public float of our shares, meaning the number of shares of our common stock that are not held by officers, directors and controlling
stockholders. A reduction in the public float could
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reduce the number of shares that are available to be traded at any given time, thereby adversely impacting the liquidity of our common stock and
depressing the price at which you may be able to sell shares of common stock purchased in this offering.
If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our results
of operation could fall below our publicly announced guidance or the expectations of securities analysts and investors, resulting in a decline in the
market price of our common stock.
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
amounts reported in our financial statements and accompanying notes. We base our estimates on historical experience and estimates and on various
other assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets, liabilities, equity, revenue and expenses that are not readily apparent from other sources. For example, in connection with the
implementation of the new revenue accounting standard if and when we have product sales, management makes judgments and assumptions based on
our interpretation of the new standard. The new revenue standard is principle-based and interpretation of those principles may vary from company to
company based on their unique circumstances. It is possible that interpretation, industry practice and guidance may evolve as we apply the new
standard. If our assumptions underlying our estimates and judgements relating to our critical accounting policies change or if actual circumstances differ
from our assumptions, estimates or judgements, our operating results may be adversely affected and could fall below our publicly announced guidance
or the expectations of securities analysts and investors, resulting in a decline in the market price of our common stock.
We are an “emerging growth company,” and we cannot be certain if the reduced reporting requirements applicable to emerging growth companies
will make our common stock less attractive to investors.
We are an “emerging growth company” as defined in the JOBS Act and we intend to take advantage of some of the exemptions from reporting
requirements that are applicable to other public companies that are not emerging growth companies, including:
•

the option to present only two years of audited financial statements, in addition to any required unaudited interim financial statements, with
correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure;

•

not being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes Oxley Act;

•

not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding
mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial
statements;

•

not being required to disclose certain executive compensation-related items such as the correlation between executive compensation and
performance and comparisons of the chief executive officer’s compensation to median employee compensation; and

•

not being required to submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,”
“say-on-frequency,” and “say-on-golden parachutes.”

The JOBS Act permits an “emerging growth company” such as us to take advantage of an extended transition period to comply with new or
revised accounting standards applicable to public companies. We have elected to avail ourselves of this exemption and, as a result, we will adopt new or
revised accounting standards on the relevant dates on which adoption of such standards is required for private companies.
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We cannot predict if investors will find our common stock less attractive because we will rely on these exemptions. If some investors find our
common stock less attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile. We
may take advantage of these reporting exemptions until we are no longer an emerging growth company. We will remain an emerging growth company
until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of this offering, (b) in which we have total
annual gross revenue of at least $1.07 billion or (c) in which we are deemed to be a large accelerated filer, which means the market value of our common
stock that is held by non-affiliates exceeds $700 million as of the prior June 30th and (2) the date on which we have issued more than $1.0 billion in
non-convertible debt during the prior three-year period. Even after we no longer qualify as an emerging growth company, we may continue to qualify as
a “smaller reporting company,” which would allow us to take advantage of many of the same exemptions from disclosure requirements including
reduced disclosure obligations regarding executive compensation in this prospectus and our periodic reports and proxy statements, if either (i) the
market value of our stock held by non-affiliates is less than $250 million or (ii) our annual revenue is less than $100 million during the most recently
completed fiscal year and the market value of our stock held by non-affiliates is less than $700 million.
We do not intend to pay dividends for the foreseeable future.
We have never declared nor paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do not expect to declare or pay any dividends in the foreseeable future. The Loan Agreement also contains a negative
covenant which prohibits us from paying dividends subject to limited exceptions. Consequently, stockholders must rely on sales of their common stock
after price appreciation, which may never occur, as the only way to realize any future gains on their investment.
Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws that will be in effect at the
completion of this offering could make a merger, tender offer or proxy contest difficult, thereby depressing the trading price of our common stock.
Following the completion of this offering, our status as a Delaware corporation and the anti-takeover provisions of the Delaware General
Corporation Law may discourage, delay or prevent a change in control by prohibiting us from engaging in a business combination with an interested
stockholder for a period of three years after the person becomes an interested stockholder, even if a change of control would be beneficial to our existing
stockholders. In addition, our amended and restated certificate of incorporation and amended and restated bylaws that will be in effect at the completion
of this offering will contain provisions that may make the acquisition of our company more difficult, including the following:
•

a classified board of directors with three-year staggered terms, which could delay the ability of stockholders to change the membership of a
majority of our board of directors;

•

the ability of our board of directors to issue shares of preferred stock and to determine the price and other terms of those shares, including
preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer;

•

the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of our board of directors or the
resignation, death or removal of a director, which prevents stockholders from being able to fill vacancies on our board of directors;

•

a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting of our
stockholders;

•

the requirement that a special meeting of stockholders may be called only by a majority vote of our entire board of directors, the chair of
our board of directors or our chief executive officer, which could delay the ability of our stockholders to force consideration of a proposal
or to take action, including the removal of directors;
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•

the requirement for the affirmative vote of holders of at least 66 2/3% of the voting power of all of the then-outstanding shares of the
voting stock, voting together as a single class, to amend the provisions of our amended and restated certificate of incorporation or our
amended and restated bylaws, which may inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover
attempt; and

•

advance notice procedures with which stockholders must comply to nominate candidates to our board of directors or to propose matters to
be acted upon at a stockholders’ meeting, which may discourage or deter a potential acquirer from conducting a solicitation of proxies to
elect the acquirer’s own slate of directors or otherwise attempting to obtain control of us.

In addition, as a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law. These provisions may prohibit
large stockholders, in particular those owning 15% or more of our outstanding voting stock, from merging or combining with us for a certain period of
time. A Delaware corporation may opt out of this provision by express provision in its original certificate of incorporation or by amendment to its
certificate of incorporation or bylaws approved by its stockholders. However, we have not opted out of this provision.
These and other provisions in our amended and restated certificate of incorporation, amended and restated bylaws and Delaware law could make it
more difficult for stockholders or potential acquirers to obtain control of our board of directors or initiate actions that are opposed by our then-current
board of directors, including delay or impede a merger, tender offer or proxy contest involving our company. The existence of these provisions could
negatively affect the price of our common stock and limit opportunities for you to realize value in a corporate transaction.
For information regarding these and other provisions, see the section titled “Description of Capital Stock.”
Our amended and restated certificate of incorporation will provide that the Court of Chancery of the State of Delaware and the U.S. federal district
courts are the exclusive forums for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers or employees.
Our amended and restated certificate of incorporation will provide that the Court of Chancery of the State of Delaware is the exclusive forum for
any derivative action or proceeding brought on our behalf, any action asserting a breach of fiduciary duty, any action asserting a claim against us arising
pursuant to the Delaware General Corporation Law, our certificate of incorporation or our bylaws or any action asserting a claim against us that is
governed by the internal affairs doctrine.
This provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the
Securities Act creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts
have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings
by different courts, among other considerations, our certificate of incorporation will further provide that the U.S. federal district courts will be the
exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act, including all causes of action asserted against
any defendant named in such complaint. For the avoidance of doubt, this provision is intended to benefit and may be enforced by us, our officers and
directors, the underwriters to any offering giving rise to such complaint, and any other professional entity whose profession gives authority to a
statement made by that person or entity and who has prepared or certified any part of the documents underlying the offering. While the Delaware courts
have determined that such choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than those
designated in the exclusive forum provisions. In such instance, we would expect to vigorously assert the validity and enforceability of the exclusive
forum provisions of our certificate of incorporation. This may require significant additional costs associated with resolving such action in other
jurisdictions and there can be no assurance that the provisions will be enforced by a court in those other jurisdictions.
63

Table of Contents

This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or
our directors, officers or other employees and may discourage these types of lawsuits. Alternatively, if a court were to find the choice of forum provision
contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs
associated with resolving such action in other jurisdictions.
General Risk Factors
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and
trading volume could decline.
The trading market for our common stock will depend in part on the research and reports published by securities or industry analysts about us or
our business. Securities and industry analysts do not currently, and may never, publish research on our company. If no or only very few securities
analysts commence coverage of us, or if industry analysts cease coverage of us, the trading price for our common stock would be negatively affected. If
one or more of the analysts who cover us downgrade our common stock or publish inaccurate or unfavorable research about our business, our common
stock price would likely decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our common
stock could decrease, which might cause our common stock price and trading volume to decline.
We could be subject to securities class action litigation.
In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. This
risk is especially relevant for us because life science technology companies have experienced significant stock price volatility in recent years. If we face
such litigation, it could result in substantial costs and a diversion of management’s attention and resources, which could harm our business.
Requirements associated with being a public company will increase our costs significantly, as well as divert significant company resources and
management attention.
After the completion of this offering, we will be subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, or the other rules and regulations of the Securities and Exchange Commission, or the SEC, or any securities exchange relating to public
companies. Compliance with the various reporting and other requirements applicable to public companies requires considerable time and attention of
management and we will incur significant legal, accounting and other expenses that we did not incur as a private company. We cannot assure you that
we will satisfy our obligations as a public company on a timely basis.
In addition, as a public company, it may be more difficult or more costly for us to obtain certain types of insurance, including directors’ and
officers’ liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or
similar coverage. The impact of these events could also make it more difficult for us to attract and retain qualified personnel to serve on our board of
directors, our board committees or as executive officers.
If we fail to maintain proper and effective internal controls, our ability to produce accurate and timely financial statements could be impaired, which
could result in sanctions or other penalties that would harm our business.
After the completion of this offering, we will be subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act and the rules
and regulations of the Nasdaq Global Market. The Sarbanes Oxley Act requires, among other things, that we maintain effective disclosure controls and
procedures and internal controls over financial reporting. Commencing with our fiscal year ending the year after this offering is completed, we must
perform system and process design evaluation and testing of the effectiveness of our internal controls over
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financial reporting to allow management to report on the effectiveness of our internal controls over financial reporting in our Form 10-K filing for that
year, as required by Section 404 of the Sarbanes-Oxley Act. To achieve compliance with Section 404 within the prescribed period, we will be engaged
in a process to document and evaluate our internal control over financial reporting, which is both costly and challenging. In this regard, we will need to
continue to dedicate internal resources, including through hiring additional financial and accounting personnel, potentially engage outside consultants
and adopt a detailed work plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve control
processes as appropriate, validate through testing that controls are functioning as documented and implement a continuous reporting and improvement
process for internal control over financial reporting. This will require that we incur substantial additional professional fees and internal costs to expand
our accounting and finance functions and that we expend significant management efforts. Prior to this offering, we have never been required to test our
internal controls within a specified period and, as a result, we may experience difficulty in meeting these reporting requirements in a timely manner.
We may discover weaknesses in our system of internal financial and accounting controls and procedures that could result in a material
misstatement of our financial statements. Our internal control over financial reporting will not prevent or detect all errors and all fraud. A control
system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be met.
Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that misstatements due to error or
fraud will not occur or that all control issues and instances of fraud will be detected.
If we are not able to comply with the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner, or if we are unable to maintain
proper and effective internal controls over financial reporting, we may not be able to produce timely and accurate financial statements. If that were to
happen, our investors could lose confidence in our reported financial information, the market price of our stock could decline and we could be subject to
sanctions or investigations by the SEC or other regulatory authorities including equivalent foreign authorities.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements. All statements other than statements of historical facts contained in this prospectus,
including statements regarding our future results of operations and financial position, future revenue, business strategy, prospects, products, research and
development costs, timing and likelihood of success, as well as plans and objectives of management for future operations, are forward-looking
statements. These statements involve known and unknown risks, uncertainties and other important factors that are in some cases beyond our control and
may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements.
The words “anticipate,” “believe,” contemplate,” “continue” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “potential”
“predict,” “project,” “should,” “target,” “will” or “would” or the negative of these terms or other similar expressions are intended to identify forward
looking statements. Forward-looking statements contained in this prospectus include, but are not limited to, statements about:
•

estimates of our addressable market, market growth, future revenue, expenses, capital requirements and our needs for additional financing;

•

our ability to successfully implement our commercialization plan for our G4 Integrated Solution and planned PX Integrated Solution;

•

the implementation of our business model and strategic plans for our G4 Integrated Solution and planned PX Integrated Solution;

•

our expectations regarding the rate and degree of market acceptance of our G4 Integrated Solution and planned PX Integrated Solution;

•

our ability to compete with competitive companies and technologies in our industry;

•

our ability to manage and grow our business and commercialize our G4 Integrated Solution and planned PX Integrated Solution;

•

our ability to develop and commercialize new products and development product enhancements;

•

our ability to establish and maintain intellectual property protection for our products or avoid or defend claims of infringement;

•

the performance of third-party manufacturers and suppliers;

•

our ability to effectively manufacture our products

•

the potential effects of government regulation;

•

our ability to hire and retain key personnel and to manage our future growth effectively;

•

our ability to obtain additional financing in this or future offerings;

•

the volatility of the trading price of our common stock;

•

our expectations regarding use of proceeds from this offering;

•

the impact of local, regional, and national and international economic conditions and events;

•

the impact of COVID-19 on our business;

•

our expectations about market trends; and

•

our expectations regarding the period during which we will qualify as an emerging growth company under the JOBS Act

These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described in the section titled
“Risk Factors” elsewhere in this prospectus. Moreover, we operate in a very
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competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor can
we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forwardlooking events and circumstances discussed in this prospectus may not occur and actual results could differ materially and adversely from those
anticipated or implied in the forward-looking statements.
You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee that the future results, advancements, discoveries, levels of activity, performance or
events and circumstances reflected in the forward-looking statements will be achieved or occur. Moreover, except as required by law, neither we nor any
other person assumes responsibility for the accuracy and completeness of the forward-looking statements. Except to the extent required by law, we
undertake no obligation to update publicly any forward-looking statements for any reason after the date of this prospectus to conform these statements to
actual results or to changes in our expectations.
You should read this prospectus and the documents that we reference in this prospectus and have filed with the SEC as exhibits to the registration
statement of which this prospectus is a part with the understanding that our actual future results, levels of activity, performance and events and
circumstances may be materially different from what we expect.
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MARKET, INDUSTRY AND OTHER DATA
This prospectus contains estimates, projections and other information concerning our industry, including market size and growth rates of the
markets in which we participate, that are based on our management’s estimates and research, as well as industry and general publications and research,
surveys and studies conducted by third parties. In some cases, we do not expressly refer to the sources from which this data is derived. In addition,
industry publications, studies and surveys generally state that they have been obtained from sources believed to be reliable, although they do not
guarantee the accuracy or completeness of such information. The third-party industry publications, studies and surveys contained in this prospectus are
provided below:
•

DeciBio LLC. “Next Generation Sequencing (NGS) Market Size, Growth and Trends (2017-2023)” (December 2020).

•

Allied Market Research. “Next Generation Sequencing Market – Global Opportunity Analysis and Industry Forecast, 2019-2026” (June
2019).

•

DeciBio LLC. “NGS and Spatial Omics and Landscape and Trends” (February 2020).

•

Allied Market Research. “Global Proteomics Market – Opportunity Analysis and Industry Forecast, 2018-2025” (March 2019).

Management’s estimates are derived from publicly available information, their knowledge of our industry and their assumptions based on such
information and knowledge, which we believe to be reasonable. This data involves a number of assumptions and limitations which are necessarily
subject to a high degree of uncertainty and risk due to a variety of factors, including those described in the section titled “Risk Factors.” These and other
factors could cause our future performance to differ materially from our assumptions and estimates.
Certain monetary amounts, percentages, and other figures included elsewhere in this prospectus have been subject to rounding adjustments.
Accordingly, figures shown as totals in certain tables or charts may not be the arithmetic aggregation of the figures that precede them, and figures
expressed as percentages in the text may not total 100% or, as applicable, when aggregated may not be the arithmetic aggregation of the percentages that
precede them.
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USE OF PROCEEDS
We estimate that the net proceeds from this offering will be approximately $163.0 million (or $187.9 million if the underwriters exercise their
option to purchase additional shares in full) after deducting the estimated underwriting discounts and commissions and estimated offering expenses
payable by us, assuming an initial public offering price of $21.00 per share, which is the midpoint of the price range set forth on the cover page of this
prospectus.
Each $1.00 increase or decrease in the assumed initial public offering price of $21.00 per share, which is the midpoint of the price range set forth
on the cover page of this prospectus, would increase or decrease, as applicable, the net proceeds to us from this offering by $7.9 million, assuming the
number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting the estimated underwriting
discounts and commissions and estimated offering expenses payable by us. Similarly, an increase or decrease, as applicable, of 1.0 million shares in the
number of shares offered by us, as set forth on the cover page of this prospectus, would increase or decrease, as applicable, our net proceeds from this
offering by approximately $19.5 million, assuming no change in the assumed initial public offering price per share and after deducting the estimated
underwriting discounts and commissions and estimated offering expenses payable by us. The principal purposes of this offering are to increase our
financial flexibility and create a public market for our common stock.
We currently intend to use the net proceeds from this offering, together with our existing cash and cash equivalents and short-term investments, as
follows:
•

approximately $53.0 million to finalize the development and commercialization of our G4 Integrated Solution; and

•

approximately $50.0 million to fund the product development and commercialization of our PX Integrated Solution; and

•

the remainder, if any, for other development work associated with advancing the integration of our core sequencing engine into other
platforms and kits, working capital and other general corporate purposes.

We may also use a portion of the net proceeds from this offering to acquire, in-license or invest in products, technologies or businesses that
complement our business. However, we do not have binding agreements or commitments for any acquisitions or investments outside the ordinary course
of business at this time.
Based on our current business plans, we believe that the net proceeds of this offering, together with our existing cash and cash equivalents and
short-term investments will enable us to fund our operating expenses and capital expenditure requirements for approximately the next four years from
the date of this prospectus.
This expected use of the net proceeds from this offering represents our intentions based upon our current plans and business conditions. As of the
date of this prospectus, we cannot predict with certainty all of the particular uses for the net proceeds to be received upon the completion of this offering
or the amounts that we will actually spend on the uses set forth above.
The amount and timing of our actual expenditures will depend on numerous factors, including the results of our research and development and
commercialization efforts, cash flows from operations, the anticipated growth of our business and any unforeseen cash needs. As a result, our
management will have broad discretion over the use of the proceeds from this offering.
Pending our use of the net proceeds from this offering, we plan to invest the net proceeds in a variety of capital preservation investments,
including short-term interest-bearing investment-grade securities, certificates of deposit or government securities.
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DIVIDEND POLICY
We have never declared or paid any cash dividends on our capital stock and we do not currently intend to pay any cash dividends on our capital
stock for the foreseeable future. We currently intend to retain all available funds and any future earnings to support operations and to finance the growth
and development of our business. Any future determination to declare and pay dividends will be made at the discretion of our board of directors subject
to applicable laws and will depend upon, among other factors, our results of operations, financial condition, business prospects, contractual restrictions,
capital requirements and other factors our board of directors may deem relevant. Additionally, our Loan Agreement contains customary covenants,
including restrictions on our ability to pay cash dividends.
70

Table of Contents

CAPITALIZATION
The following table sets forth our cash and cash equivalents and short-term investments and total capitalization as of March 31, 2021, as follows:
•

on an actual basis;

•

on a pro forma basis to reflect: (i) the automatic conversion of all outstanding shares of our convertible preferred stock into an aggregate of
38,826,388 shares of common stock; (ii) the automatic conversion of the outstanding SVB warrant to purchase convertible preferred stock
into a warrant to purchase 129,156 shares of our common stock; (iii) the conversion of the 2021 Notes into 7,890,432 shares of our
common stock assuming an initial public offering price of $21.00 per share, which is the midpoint of the price range set forth on the cover
page of this prospectus, immediately prior to the closing of this offering; and (iv) the filing and effectiveness of our amended and restated
certificate of incorporation, each of which will occur immediately prior to the completion of this offering; and

•

on a pro forma as adjusted basis to give effect to (i) the pro forma adjustments set forth above and (ii) the sale and issuance of 8,500,000
shares of our common stock by us in this offering, based upon the receipt by us of the estimated net proceeds from this offering at the
assumed initial public offering price of $21.00 per share, which is the midpoint of the price range set forth on the cover page of this
prospectus, and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

The pro forma and pro forma as adjusted set forth in the table below is illustrative only and will be adjusted on the actual initial public offering
price and other terms of this offering determined at pricing. This information should be read in conjunction with our financial statements and related
notes included elsewhere in this prospectus, as well as the section of this prospectus titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.”
As of March 31, 2021
Actual

Cash and cash equivalents
Short-term investments

$ 45,526
104,595

Warrant liability
Convertible Promissory Notes
Long-term debt, net of debt discount
Series Seed convertible preferred stock, $0.0001 par value per share; 6,520,790 shares
authorized and outstanding, actual; no shares authorized, issued or outstanding, pro forma
and pro forma as adjusted
Series A convertible preferred stock, $0.0001 par value per share; 12,932,429 shares authorized
and outstanding, actual; no shares authorized, issued or outstanding, pro forma and pro
forma as adjusted
Series B convertible preferred stock, $0.0001 par value; 19,373,169 shares authorized and
outstanding, actual; no shares authorized, issued or outstanding, pro forma and pro forma as
adjusted

$
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2,653
141,900
9,473

Pro Forma
Pro Forma
As Adjusted(1)
(in thousands, except share and
per share data)
(unaudited)

$ 45,526
104,595

$

208,480
104,595

$

$

—
—
9,473

—
—
9,473

4,486

—

—

19,908

—

—

44,790

—

—
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As of March 31, 2021
Actual

Stockholders’ (deficit) equity:
Common stock, $0.0001 par value per share; 60,272,685 shares authorized,
12,824,184 shares outstanding, which excludes 3,212,190 shares subject to repurchase,
actual; 400,000,000 shares authorized, 59,541,004 shares outstanding, which excludes
3,212,190 shares subject to repurchase, pro forma; 400,000,000 shares authorized,
68,041,004 shares issued and shares outstanding, pro forma as adjusted
Additional paid-in capital
Accumulated other comprehensive income (loss)
Accumulated deficit
Total stockholders’ (deficit) equity
Total capitalization
(1)

1
3,735
(32)
(77,046)
(73,342)
$ 149,868

Pro Forma
Pro Forma
As Adjusted(1)
(in thousands, except share and
per share data)
(unaudited)

6
217,467
(32)
(77,046)
140,395
$ 149,868

$

7
380,420
(32)
(77,046)
303,349
312,822

Each $1.00 increase or decrease in the assumed initial public offering price of $21.00 per share, which is the midpoint of the offering price range set forth on the cover page of this
prospectus, would increase or decrease, as applicable, our pro forma as adjusted amount of each of cash and cash equivalents, additional paid-in capital, total stockholders’ (deficit)
equity and total capitalization by approximately $7.9 million, assuming that the number of shares of common stock offered by us, as set forth on the cover page of this prospectus,
remains the same, and after deducting the estimated underwriting discounts. Similarly, each increase or decrease of 1.0 million shares in the number of shares of common stock offered
by us would increase or decrease, as applicable, our pro forma as adjusted amount of each of cash and cash equivalents, additional paid-in capital, total stockholders’ (deficit) equity
and total capitalization by approximately $19.5 million, assuming the assumed initial public offering price of $21.00 per share remains the same, and after deducting the estimated
underwriting discounts and commissions. The pro forma as adjusted information discussed above is illustrative only and will be adjusted based on the actual public offering price and
other terms of this offering determined at pricing.

If the underwriters exercise their option to purchase additional shares of our common stock in full, our pro forma as adjusted cash and cash
equivalents, additional paid-in capital, total stockholders’ (deficit) equity, total capitalization, and shares of common stock outstanding as of March 31,
2021 would be $233.4 million, $405.3 million, $328.3 million, and 69,316,004 shares, respectively.
The number of shares of our common stock to be outstanding after this offering on a pro forma and pro forma as adjusted basis is based on
59,541,004 shares of our common stock outstanding as of March 31, 2021, assuming the conversion of all of our 38,826,388 outstanding shares of
convertible preferred stock, and after giving effect to the Note Conversion, and excludes the following:
•

4,475,799 shares of common stock issuable upon the exercise of stock options outstanding as of March 31, 2021, with a weighted-average
exercise price of $3.05 per share;

•

118,300 shares of common stock issuable upon the exercise of stock options granted after March 31, 2021, with a weighted-average
exercise price of $22.43 per share;

•

3,212,190 shares of common stock issued as of March 31, 2021 upon the early exercise of certain stock options, but not deemed
outstanding as they are subject to a right of repurchase;

•

129,156 shares of our common stock issuable upon the exercise of the SVB warrant to purchase shares of our Series B convertible
preferred stock (which will convert into a warrant to purchase 129,156 shares of our common stock immediately prior to the completion of
this offering) with an exercise price of $2.32 per share;

•

934,124 shares of common stock reserved for future issuance under our 2016 Plan, as of March 31, 2021, which shares will be added to the
shares to be reserved under our 2021 Plan upon its effectiveness;
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•

7,500,000 shares of common stock reserved for future issuance under our 2021 Plan, which became effective on its adoption (although no
awards will be granted under the 2021 Plan until the effective date of the registration statement of which this prospectus forms a part), as
well as any automatic increases in the number of shares of common stock reserved for future issuance under this plan; and

•

730,000 shares of common stock reserved for issuance under our 2021 ESPP, which will become effective on the effective date of the
registration statement of which this prospectus forms a part, as well as any automatic increases in the number of shares of common stock
reserved for future issuance under this plan.

2021 Convertible Notes
Immediately prior to the completion of this offering, each of the 2021 Notes will automatically convert into 7,890,432 shares of our common stock
at a conversion price equal to the lower of (i) 80% of the initial public offering price per share set forth on the cover page of this prospectus and (ii) the
price per share obtained by dividing $1.5 billion by the fully-diluted capitalization of the Company prior to this offering.
The table below shows the effect the conversion of the 2021 Notes at assumed initial public offering prices of $20.00, $21.00, and $22.00 per
share, which represent the low, mid, and high point, respectively, of the price range set forth on the cover page of this prospectus. However, the actual
initial public offering price may be lower or higher than the midpoint of this range, which would increase or decrease, respectively, the number of shares
of common stock to be issued upon the conversion of our 2021 Notes, as described in more detail below. As a result, the total number of shares of
common stock to be issued upon the conversion of the 2021 Notes will not be known until the determination of the actual initial public offering price per
share following the effectiveness of the registration statement of which this prospectus forms a part. The initial public offering prices shown in the table
below are hypothetical and illustrative.
Number of
Shares of
Common Stock to be Issued
upon Conversion of 2021
Notes

Illustrative Initial Public Offering
Price Per Share

$20.00
$21.00
$22.00

8,284,955
7,890,432
7,531,777
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DILUTION
If you invest in our common stock in this offering, your ownership interest will be immediately diluted to the extent of the difference between the
assumed initial public offering price per share of our common stock and the pro forma as adjusted net tangible book value per share of our common
stock immediately after this offering.
Historical net tangible book value (deficit) per share represents our total tangible assets less our liabilities and convertible preferred stock that is
not included in equity divided by the total number of shares of common stock outstanding (excluding 3,212,190 shares subject to repurchase). As of
March 31, 2021, our historical net tangible book value (deficit) was approximately $(73.3) million, or $(5.72) per share. Our pro forma net tangible
book value as of March 31, 2021, was approximately $140.4 million, or $2.36 per share, after giving effect to (i) the automatic conversion of all
outstanding shares of our convertible preferred stock into an aggregate of 38,826,388 shares of common stock immediately prior to the completion of
this offering and (ii) the conversion of the 2021 Notes into 7,890,432 shares of our common stock, assuming an initial public offering price of $21.00
per share, the midpoint of the price range set forth on the cover page of this prospectus, in connection with the closing of this offering, and (iii) giving
the effect of exchange of the warrant to purchase preferred stock into a warrant to purchase common stock. Pro forma net tangible book value per share
represents our pro forma net tangible book value divided by the number of shares of our common stock outstanding as of March 31, 2021, after giving
effect to the pro forma adjustments described above.
After giving effect to (i) the pro forma adjustments set forth above and (ii) our sale in this offering of 8,500,000 shares of common stock at an
assumed initial public offering price of $21.00 per share, the midpoint of the price range set forth on the cover page of this prospectus and after
deducting estimated underwriting discounts and commissions and estimated offering expenses, our pro forma as adjusted net tangible book value as of
March 31, 2021 would have been approximately $303.3 million, or $4.46 per share of our common stock. This represents an immediate increase in pro
forma as adjusted net tangible book value of $2.10 per share to our existing stockholders and an immediate dilution of $16.54 per share to investors
purchasing common stock in this offering.
The following table illustrates this dilution to new investors on a per share basis:
Assumed initial public offering price per share
Historical net tangible book value (deficit) per share as of March 31, 2021
Pro forma increase in net tangible book value (deficit) per share as of March 31, 2021,
attributable to the pro forma transactions described above
Pro forma net tangible book value per share as of March 31, 2021
Increase in pro forma net tangible book value per share attributable to new investors in this
offering
Pro forma as adjusted net tangible book value per share immediately after this offering
Dilution per share to new investors purchasing shares in this offering

$21.00
$(5.72)
8.08
2.36
2.10
4.46
$16.54

Each $1.00 increase or decrease in the assumed initial public offering price of $21.00 per share, the midpoint of the price range set forth on the
cover page of this prospectus, would increase or decrease, as applicable, the pro forma as adjusted net tangible book value, by $0.13 per share and the
dilution per share to new investors by $0.12 per share, assuming the number of shares offered by us, as set forth on the cover page of this prospectus,
remains the same, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each
increase or decrease of 1.0 million shares in the number of shares we are offering would increase or decrease, as applicable, our pro forma as adjusted
net tangible book value by approximately $19.5 million, or $0.33 per share, and the pro forma dilution per share to investors in this offering by $0.29 per
share, assuming that the assumed initial public offering price remains the
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same, and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us. The pro forma
information discussed above is illustrative only and will change based on the actual initial public offering price, number of shares and other terms of this
offering determined at pricing.
If the underwriters’ option to purchase additional shares in this offering is exercised in full, the pro forma as adjusted net tangible book value
would be $2.72 per share, the increase in the pro forma net tangible book value per share for existing stockholders would be $8.44 per share and the
dilution to new investors participating in this offering would be $4.74 per share.
The table below summarizes, as of March 31, 2021, on a pro forma as adjusted basis, the number of shares of our common stock, the total
consideration, and the weighted-average price per share (i) paid to us by our existing stockholders and (ii) to be paid by new investors participating in
this offering at an assumed initial public offering price of $21.00 per share, the midpoint of the price range set forth on the cover page of this prospectus,
before deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.
Shares Purchased
Number

Existing stockholders(1)
New investors
Total
(1)

59,541,004
8,500,000
68,041,004

Percent

87.5%
12.5
100.0 %

Total Consideration
Amount

$203,420,000
178,500,000
$381,920,000

Percent

53.3%
46.7
100.0%

WeightedAverage
Price Per
Share

$ 3.42
$ 21.00

The presentation in this table regarding ownership by existing stockholders does not give effect to any purchases that existing stockholders may make through our directed share
program or otherwise purchase in this offering.

In addition, if the underwriters’ option to purchase additional shares is exercised in full, the number of shares held by existing stockholders will be
reduced to 85.9% of the total number of shares of common stock to be outstanding upon completion of this offering, and the number of shares of
common stock held by new investors participating in this offering will be further increased to 14.1% of the total number of shares of common stock to
be outstanding upon completion of the offering.
Each $1.00 increase or decrease in the assumed initial public offering price of $21.00 per share would increase or decrease, as applicable, the total
consideration paid by new investors by $8.5 million and increase or decrease, as applicable, the percent of total consideration paid by new investors by
1.2%, assuming the number of shares we are offering, as set forth on the cover page of this prospectus, remains the same, after deducting the estimated
underwriting discounts and commissions. We may also increase or decrease the number of shares we are offering. Similarly, each increase or decrease of
1.0 million in the number of shares offered by us would increase or decrease, as applicable, the total consideration paid by new investors by $19.5
million, assuming that the assumed initial price to the public remains the same, and after deducting the estimated underwriting discounts and
commissions and estimated offering expenses.
The foregoing tables and calculations (other than historical net tangible book value) are based on 59,541,004 shares of common stock outstanding
as of March 31, 2021, assuming the conversion of all of our 38,826,388 outstanding shares of convertible preferred stock, and after giving effect to the
Note Conversion and excludes the following:
•

4,475,799 shares of common stock issuable upon the exercise of stock options outstanding as of March 31, 2021, with a weighted-average
exercise price of $3.05 per share;

•

118,300 shares of common stock issuable upon the exercise of stock options granted after March 31, 2021, with a weighted-average
exercise price of $22.43 per share;
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•

3,212,190 shares of common stock issued as of March 31, 2021 upon the early exercise of certain stock options, but not deemed
outstanding as they are subject to a right of repurchase;

•

129,156 shares of our common stock issuable upon the exercise of the SVB warrant to purchase shares of our Series B convertible
preferred stock (which will convert into a warrant to purchase 129,156 shares of our common stock immediately prior to the completion of
this offering) with an exercise price of $2.32 per share;

•

934,124 shares of common stock reserved for future issuance under our 2016 Plan, as of March 31, 2021, which shares will be added to the
shares to be reserved under our 2021 Plan upon its effectiveness;

•

7,500,000 shares of common stock reserved for future issuance under our 2021 Plan, which became effective on its adoption (although no
awards will be granted under the 2021 Plan until the effective date of the registration statement of which this prospectus forms a part), as
well as any automatic increases in the number of shares of common stock reserved for future issuance under this plan; and

•

730,000 shares of common stock reserved for issuance under our 2021 ESPP, which will become effective on the effective date of the
registration statement of which this prospectus forms a part, as well as any automatic increases in the number of shares of common stock
reserved for future issuance under this plan.

To the extent that any outstanding options or warrants are exercised or new awards are granted under our equity compensation plans, new
investors will experience further dilution.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our financial
statements and the related notes to those statements included elsewhere in this prospectus. In addition to historical financial information, the following
discussion and analysis contains forward-looking statements that involve risks, uncertainties and assumptions. Our actual results and timing of selected
events may differ materially from those anticipated in these forward-looking statements as a result of many factors, including, but not limited to, those
discussed under the section titled “Risk Factors” and elsewhere in this prospectus. See also the section titled “Special Note Regarding ForwardLooking Statements.”
Overview
We are a life science technology company that is leveraging NGS and multiomics technologies to build products that empower researchers and
clinicians. We developed a unique and proprietary NGS technology, which we refer to as our Sequencing Engine. This Sequencing Engine is the
foundational platform technology that forms the basis of our products in development and our core product tenets: accuracy, speed, flexibility and
scale. We are currently developing two integrated solutions that are purpose built to target specific applications in which these core product tenets matter
most. Our first integrated solution is targeted at the NGS market and comprises the G4 Instrument and an associated menu of consumable kits, which we
refer to collectively as our G4 Integrated Solution. The G4 Instrument is a benchtop next generation sequencer designed to produce fast and accurate
genetic sequencing results. The integrated purpose built kits that run on the G4 Instrument address specific applications in fast growing markets
including oncology and immune profiling. We have completed our beta pilot program and anticipate initiating an early access program followed by a
commercial launch of the G4 Integrated Solution by the end of 2021, with intentions for units to ship in the first half of 2022. Our second integrated
solution in development comprises the PX Instrument and an associated menu of consumable kits, which we refer to collectively as our PX Integrated
Solution. Leveraging sequencing as a universal readout, the PX Integrated Solution combines single cell analysis, spatial analysis, genomics and
proteomics in one integrated instrument providing a versatile multiomics solution. We anticipate commercial launch of the PX Integrated Solution in
2023.
The core of our Sequencing Engine is comprised of unique and proprietary chemistry, including novel chemical compounds, polymers and
enzymes. This chemistry is designed to produce high sequencing accuracy and rapid cycle times that we believe can drive improvements in NGS. To
take full advantage of the proprietary chemistry, we are developing purpose built instrumentation consisting of high speed, high resolution imaging and
innovative fluidic design. We believe that our Sequencing Engine, together with our proprietary innovations in molecular biology techniques, will
enable differentiated applications in fast growing markets. These innovations are supported by our intellectual property portfolio.
Each of our two integrated solutions in development consists of an instrument that incorporates our Sequencing Engine and associated
consumables that are used exclusively on each instrument. The G4 Integrated Solution is designed to target the NGS market in particular applications
that require accuracy, speed, flexibility and scale. We are focused on oncology where there is an increasing need for higher sensitivity technology such
as rare variant detection in liquid biopsy. Another area of focus is immunology where there is a need to better understand and harness the immune
system in infectious disease, autoimmune disorders, and cancer immunotherapy. We aim to execute a three step commercialization plan for our G4
Integrated Solution consisting of: (i) collaborating with select partners to conduct beta pilot tests, which we have completed, (ii) expanding
collaborations with additional potential customers in an early access program and (iii) offering our G4 Integrated Solution broadly to the market, with
commercial launch by the end of 2021 and shipping units in the first half of 2022.
The PX Integrated Solution is our second product in development and is a multiomics platform designed to target the markets for single cell,
spatial analysis and proteomics. The PX Integrated Solution will leverage our
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Sequencing Engine as a readout mechanism to provide a high-resolution view of biology at the single cell and tissue level. We believe the PX Integrated
Solution, when launched, will be a high-throughput, versatile platform capable of measuring levels of RNA transcription, protein expression, and
sequence specific information directly in cells and tissues. We believe the PX Integrated Solution will have broad application across many areas of
biology. We are initially focused on applications in oncology and immunology, with future expansion into other applications such as neurology. We are
currently in an advanced prototype development stage for the PX Integrated Solution, and expect to begin an early access program in 2022 and full
commercial launch in 2023. We believe that our G4 and PX Integrated Solutions can unleash the full power of sequencing as a universal reader of
biology, and open new frontiers in research and medicine.
Our research and development teams have designed and developed our proprietary products using an interdisciplinary approach that combines
expertise across a broad range of scientific disciplines including chemistry, molecular biology, hardware, software and engineering. Our research and
development groups work together to build products that enable researchers and clinicians to accelerate discoveries across the fastest growing markets in
basic research, clinical applications, single cell analysis and spatial genomics and proteomics. Our research and development teams are located in our
headquarters in La Jolla, California. The overarching goal of our research and development programs is to accelerate genomics for the advancement of
science and medicine. To this end, we focus our research and development efforts on the following areas: improving the performance of our core
Sequencing Engine; developing new applications for our G4 Integrated Solution; developing our PX Integrated Solution; and enabling future
instruments.
As of March 31, 2021, we had 106 employees in research and development. Looking forward, we will continue to invest in efforts to support the
ongoing development of our instruments and consumables, as well as enhance the overall performance of our solutions.
Our business model focuses on first driving customer adoption of our G4 Integrated Solution followed by our PX Integrated Solution. We believe
customer adoption will then form a base of users who in turn drive an on going revenue stream by purchasing our consumables. We plan to focus our
commercial efforts on (i) expanding the installed base of our G4 Integrated Solution and PX Integrated Solution across a wide array of customer
segments and (ii) driving applications, scale of experimentation and discoveries that lead to increasing utilization of our integrated platforms by our
customers. Similar to our strategy of developing purpose built products based on feedback from potential customers, we also plan to develop a service
and support organization that will focus on creating an unparalleled customer experience. We believe in the value of creating new customers while
expanding utilization of existing customers through the sale of purpose built products and the establishment of customer loyalty.
We are in the process of building out our commercial organization and we expect to have direct commercial staff in sales, customer success,
technical support, field service and market development functions. Throughout our commercial rollout, we will need to scale each function within our
commercial organization in anticipation of demand and with the intent to deliver exceptional customer experience. We believe that coupling customer
experience with a transformative integrated solution will allow us to deliver substantial value to our customers, build long-term customer loyalty and
enhance our competitive differentiation.
We expect to initially target customers in North America through direct sales and customer support organizations. We also plan to expand outside
North America to sell and support our products in the European Union, United Kingdom, Asia Pacific and Japan, and expect to expand access to our
products in other geographies through well established distribution networks.
The majority of our consumable products and instruments are manufactured in-house at our facilities in La Jolla, California. These manufacturing
operations include: flow cell surface synthesis and flow cell assembly, reagent formulation and cartridge filling, kit assembly and packaging as well as
analytical and functional quality control testing. We obtain some components of our consumables from third-party suppliers. While some of these
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components are sourced from a single supplier, we have qualified second sources for several of our critical components including reagents, flow cells,
optics and oligonucleotides. We believe that having dual sources for our components helps reduce the risk of a production delay caused by a disruption
in the supply of a critical component.
Since we were incorporated in 2016, we have devoted substantially all of our resources to research and product development activities, initiating
our commercialization plans, establishing and maintaining our intellectual property portfolio, hiring personnel, raising capital, building our commercial
infrastructure and providing general and administrative support for these activities. Since our incorporation, we have incurred significant losses and
negative cash flows from operations. During the year ended December 31, 2020, we incurred a net loss of $27.9 million and used $24.9 million of cash
in operations. During the three months ended March 31, 2021, we incurred a net loss of $23.9 million and used $9.2 million of cash in our operations.
As of March 31, 2021, we had an accumulated deficit of $77.0 million. We expect to continue to incur significant and increasing losses and do not
expect positive cash flows from operations for the foreseeable future, and our net losses may fluctuate significantly from period to period, depending on
the timing of and expenditures on our planned commercialization and research and development activities.
From the date of our incorporation through March 31, 2021, we have financed our operations primarily through private placements of convertible
preferred stock and convertible promissory notes. We have raised aggregate net proceeds of approximately $199.7 million, net of issuance costs,
including the $130.5 million we raised through the issuance of convertible promissory notes in February 2021 (the 2021 Notes). As of March 31, 2021,
we had cash and cash equivalents and short-term investments totaling $150.1 million.
We expect our expenses to increase significantly in connection with our ongoing activities, as we:
•

continue to develop and then commercialize our G4 Integrated Solution and planned PX Integrated Solution;

•

attract, hire and retain qualified personnel;

•

expand our sales, marketing, service, support and distribution infrastructure to support our commercialization plans and engage in
commercialization activities;

•

build-out and expand our in-house manufacturing capabilities and engage in larger scale manufacturing activities;

•

continue to engage in research and development of other products and enhancements;

•

implement operational, financial and management information systems;

•

obtain, maintain, expand, and protect our intellectual property portfolio; and

•

operate as a public company.

COVID-19 Pandemic
As a result of the COVID-19 pandemic, we have, and could continue to, experience disruptions that could severely impact our business. For
instance, there have been standing “stay-at-home” orders in California, and specifically San Diego County where our headquarters is located. We have
continued to operate within the rules applicable to our business; however, an extended implementation of these governmental mandates or reinstitution
of additional more stringer mandates could further impact our ability to operate effectively and conduct ongoing research and development or other
activities. The COVID-19 pandemic has also adversely affected the broader economy and created volatility in the financial markets which could curtail
the research and development budgets of our customers, our ability to hire additional personnel and our financing prospects.
We are continuing to assess the impact of the COVID-19 pandemic on our current and future business and operations, as well as on our industry
and the healthcare system. Any of the foregoing could harm our operations
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and we cannot anticipate all the ways in which it could be adversely impacted by health epidemics such as COVID-19. For additional information, see
the section titled “Risk Factors—Risks Related to Our Business and Industry—The COVID-19 pandemic and efforts to reduce its spread have adversely
impacted, and are expected to continue to materially and adversely impact, our business and operations.”
Key Factors Affecting Our Performance
We believe that our financial performance will be driven primarily by the factors below. While each of these factors presents significant
opportunities for our business, they also pose important challenges that we must successfully address in order to grow our business and improve our
results of operations. Our ability to successfully address the factors below is subject to various risks and uncertainties, including those described under
the section titled “Risk Factors”.
Commercial adoption of our G4 Integrated Solution and planned PX Integrated Solution
Our financial performance will be driven by, and a key factor to our future success will be, the rate of commercial adoption of our G4 Integrated
Solution and planned PX Integrated Solution. We plan to drive customer adoption, beginning with our beta pilot program and early access program, to
generate clear use-cases and peer-reviewed publications that illustrate our product performance claims and value proposition. Following our beta pilot
and early access programs, we plan to commercially launch through a direct sales and marketing organization in the United States and to sell and
support our products in the European Union, United Kingdom, Asia Pacific and Japan, either through direct sales or through established distribution
networks. Throughout our commercial rollout, we aim to grow our sales and marketing team to foster deep customer relationships initially with
customers running our G4 Integrated Solution and to establish and grow distribution networks capable of deploying our G4 Integrated Solution in select
areas of the World. We also plan to offer different access options, including capital sale and lease options for the G4 Integrated Solution to meet each
customer’s unique needs. As a result of this effort, we will aim to increase our installed base of G4 Integrated Solution and planned PX Integrated
Solution.
Utilization by our customers of our G4 Integrated Solution and planned PX Integrated Solution
The utilization of our integrated solutions and the corresponding purchases of consumables and other products and services will represent a source
of potential recurring revenue from our customers. We plan to drive utilization of our G4 Integrated Solution and planned PX Integrated Solutions by
engaging with customers to help them advance through the adoption cycle from early stage validation to integration of our integrated solutions with
existing NGS workflows with plug and play interoperability. As our integrated solutions advance towards becoming fully integrated within customer
workflows, we believe customers will utilize more of our consumables and other products and services, thus driving recurring revenue.
Expansion of our G4 Integrated Solution and PX Integrated Solution beyond initial applications
The rate of growth of our revenue will rely on part in our ability to expand our market opportunity. We aim to continually innovate and develop
new products, applications, workflows and analysis tools that may potentially lead to new end markets, applications and business models. We believe
that the capabilities offered by our integrated solutions and future products may potentially lead to additional or complementary addressable markets,
and may expand our market opportunity.
Revenue mix between our instruments and consumables, and gross margin
Any revenue we generate will be derived from sales of our instruments, consumables and services. As our customers begin adopting our G4
Integrated Solution, we expect our revenue will be derived principally from sales of such instruments. As we drive utilization of our G4 Integrated
Solution, and customers begin utilizing
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more of our consumables, we estimate that the portion of our revenue from sales of our consumables will grow over time. We expect the revenue
contribution from our consumables to vary on a quarterly basis due to several factors, including the timing and number of publications of scientific
papers demonstrating the value of our consumables, the availability of grants to fund research, budgetary timing and our introduction of new product
features and new consumables offerings. Additionally, we expect the mix and variance of sales between our instruments and consumables to cause our
gross margin to vary on a quarterly basis.
Rate of investment in our growth
As we commercially launch and grow sales of our G4 Integrated Solution and, once developed and commercially launched, our PX Integrated
Solution, we expect to continue investing in our manufacturing capabilities and commercial infrastructure. Additionally, we plan to further invest in
research and development as we hire employees with the necessary scientific and technical backgrounds to enhance and expand our existing products
and help us bring new products to market, and expect to incur additional research and development expenses as a result. We also plan to invest in sales
and marketing activities and expect to incur additional general and administrative expenses as we support our growth and our operations as a publicly
traded company.
Expansion of our geographic presence
We are initially building our commercial infrastructure to sell and support our products directly in the United States and Canada. We also have
plans in place to sell and support our products in the European Union, United Kingdom, Asia Pacific and Japan, either through direct sales or through
well established distribution networks and expect to expand access to our products in other geographies through distributors. We expect to incur
expenses as we expand our geographic presence and generate revenue either through direct sales or through distribution networks. Our expenses and
revenue will fluctuate depending on the extent to which we pursue direct sales or distribution arrangements outside the United States and Canada.
Columbia License Agreement and Sponsored Research Agreement
In August 2016, we entered into an Exclusive License Agreement (the License Agreement) with the Trustees of Columbia University in the City
of New York (Columbia). The License Agreement includes a number of diligence obligations that require us to use commercially reasonable efforts to
research, discover, develop and market Patent Products and/or Other Products (as defined in the License Agreement) by certain dates. Under the License
Agreement, we pay an annual license fee that increases each year, until it reaches a low six digit fee for the fifth year, and for each subsequent year, for
so long as the License Agreement remains in force. For any products within the scope of the License Agreement that we commercialize, we are required
to pay royalties ranging from low to mid-single digits on net sales of Patent Products and low single digit royalty rates on net sales of Other Products.
We can credit our yearly annual license fee against any yearly royalty fees payable to Columbia. Additionally, if we receive any income in connection
with any sublicenses, we must pay Columbia a high single digit percentage of that income. Finally, the License Agreement provides for payments to
Columbia based upon our achievement of certain development and commercialization milestones, which could total up to $3.9 million over the life of
the License Agreement. As of March 31, 2021, we have paid an aggregate of $0.1 million to Columbia pursuant to the terms of the License Agreement.
We do not believe that our G4 or PX Instruments or the associated consumables, as we presently intend to commercialize them, fit within the
definitions of Patent Products or Other Products as defined in the License Agreement. As a result, we do not believe that we will be required to make
milestone payments or pay royalties on sales of these products. However, in the future, we may decide to incorporate features covered by one or more
licensed patent(s) or directly use or incorporate materials and/or technical information provided by Columbia, such that we would incur milestone and
royalty obligations under the License Agreement.
We are currently in discussions with Columbia related to the application of the License Agreement to our G4 and PX Integrated Solutions and our
efforts to satisfy the diligence obligations under the License Agreement.
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There is no assurance that Columbia will agree with our interpretation of the License Agreement or our payment obligations thereunder or agree that we
have complied with our other obligations under the License Agreement.
In addition to the License Agreement, the Company entered into a sponsored research agreement (the Research Agreement) to fund a research
program with Columbia. The program ended in 2019. The Company recorded $0.1 million of expense in connection with the Research Agreement for
the year ended December 2019.
Components of Results of Operations
Revenue
We have not generated any revenue from product sales to date and may not do so in the near future. If our development and commercialization
efforts are successful for our G4 Integrated Solution and planned PX Integrated Solution, we expect to generate revenue in the future from sales of our
G4 Instrument and planned PX Instrument and the associated consumables and services. We cannot predict if, when, or to what extent we will generate
revenue from the commercialization and sale of our integrated solutions.
Operating Expenses
Research and Development
Research and development expenses consist primarily of:
•

salaries, payroll taxes, employee benefits and stock-based compensation for personnel engaged in research and development activities;

•

fees paid to consultants;

•

license fees paid to third parties for use of their intellectual property, laboratory supplies and development compound materials;

•

allocated overhead costs; and

•

facilities and depreciation costs.

All research and development costs are charged to expense as incurred.
We plan to continue to increase our investment in our research and development efforts related to our product development pipeline and our
proprietary technology, including our G4 Integrated Solution and planned PX Integrated Solution. Therefore, we expect our research and development
expenses will increase in absolute dollars in future periods as we incur expenses associated with hiring additional personnel, purchasing supplies and
materials, and the allocation of facility expense associated with the ongoing build-out of our expansion facilities to support our research and
development efforts.
General and Administrative
General and administrative expenses consist primarily of salaries, payroll taxes, employee benefits and stock-based compensation for personnel in
our executive management, finance, administration and human resources functions, professional service fees, including for legal, accounting, patent, and
auditing and other services, allocated overhead costs, facilities and depreciation costs, and other costs to support our operations.
We plan to continue to increase our investment in our personnel as we grow. We also expect to incur additional costs as a result of operating as a
public company, including costs of accounting, audit, legal, regulatory and tax compliance services, director and officer insurance costs, and investor
and public relations costs. As a result, we expect our general and administrative expenses will increase in absolute dollars in future periods.
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Interest and Other Income
Interest income consists of interest earned on cash and cash equivalents and on our short-term investments in corporate notes and government
agency notes.
Interest Expense
Interest expense consists of interest related to our Loan Agreement with Silicon Valley Bank, including amortization of the debt issuance cost.
Change in Fair Value of Warrant Liability
We account for the warrant for preferred stock in accordance with the provisions of Accounting Standards Codification 480, Distinguishing
Liabilities from Equity, which requires that warrants for the purchase of shares in contingently redeemable instruments be accounted for as liabilities. We
adjust the carrying value of such warrant liability to its estimated fair value at the end of each reporting period, with increases or decreases in fair value
recorded as other income or expense in the statements of operations.
Change in Fair Value of 2021 Notes
We account for the 2021 Notes in accordance with the provisions of Accounting Standards Codification (ASU) 480, Distinguishing Liabilities
from Equity and ASU 2020-06, Debt – Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging – Contracts in Entity’s
Own Equity (Subtopic 815-40). We adjust the carrying value of such notes liability to its estimated fair value at the end of each reporting period, with
increases or decreases in fair value recorded as other income or expense in the statements of operations.
Results of Operations
Comparison of the Three Months Ended March 31, 2020 and 2021
The following table summarizes our results of operations for the periods indicated:
Three Months Ended
March 31,
2021
(unaudited)
(in thousands)

2020

Operating expenses:
Research and development
General and administrative
Loss from operations
Interest and other income
Interest expense
Change in fair value of convertible promissory notes
Change in fair value of warrant liability
Net loss

$
$

$

4,026
1,377
(5,403)
216
(66)
—
—
(5,253)

$

6,608
3,654
(10,262)
131
(188)
(11,400)
(2,202)
(23,921)

$

$

$ Change

$ 2,582
2,277
$ (4,859)
(85)
(122)
(11,400)
(2,202)
$(18,668)

% Change

64.1%
165.4%
89.9%
(39.4)%
184.8%
100.0%
100.0%
355.4%

Research and Development Expenses
The following table summarizes our research and development expenses for the periods indicated:
Three Months Ended
March 31,
2020
2021
(unaudited)
(in thousands)

Research and development expenses

$4,026
83

$

6,608

$ Change

$ 2,582

% Change

64.1%
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Research and development expenses increased by $2.6 million, or 64.1%, from the three months ended March 31, 2020 to the three months ended
March 31, 2021. The increase was primarily due to an increase in product development efforts related to our G4 Integrated Solution, including
$1.3 million in employee compensation costs, stock-based compensation and other related costs as a result of an increase in research and development
personnel, $0.9 million in laboratory materials, supplies and reagents used for in-house research, $0.2 million related to the expansion of facilities and
maintenance and $0.1 million in professional and consulting fees.
General and Administrative Expenses
The following table summarizes our general and administrative expenses for the periods indicated:
Three Months Ended
March 31,
2021
(unaudited)
(in thousands)

2020

General and administrative expenses

$1,377

$

$ Change

3,654

$ 2,277

% Change

165.4%

General and administrative expenses increased by $2.3 million, or 165.4%, from the three months ended March 31, 2020 to the three months
ended March 31, 2021. The increase was primarily due to a $1.6 million increase in employee compensation costs, stock-based compensation and other
related costs, as a result of both converting consultants to full-time employees and an increase in personnel. Other increases include $0.6 million in
professional and consulting fees related to accounting and audit services and corporate legal matters.
Other Income (Expense)
Three Months Ended
March 31,
2020
2021

Interest and other income
Interest expense
Change in fair value of convertible promissory notes
Change in fair value of warrant liability

$ 216
(66)
—
—

$

(in thousands)

131
(88)
(11,400)
(2,202)

$ Change
(unaudited)

$

(85)
(122)
(11,400)
(2,202)

% Change

(39.4)%
184.8%
100.0%
100.0%

Other expense increased by $13.8 million for the three months ended March 31, 2021 compared to the three months ended March 31, 2020,
primarily due to increase in fair value of warrant liabilities by $2.2 million and increase in the fair value of our convertible promissory notes by
$11.4 million.
Comparison of the Years Ended December 31, 2019 and 2020
The following table summarizes our results of operations for the periods indicated:
Year Ended December 31,
2019
2020
(in thousands)

Operating expenses:
Research and development
General and administrative
Loss from operations
Interest and other income
Interest expense
Change in fair value of warrant liability
Net loss

$ 10,484
2,286
(12,770)
463
(17)
—
$(12,324)
84

$

$

21,247
6,287
(27,534)
505
(718)
(198)
(27,945)

$ Change

$ 10,763
4,001
(14,764)
42
(701)
(198)
$(15,621)

% Change

102.7%
175.0%
115.6%
9.1%
4123.5%
100.0%
126.8%
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Research and Development Expenses
The following table summarizes our research and development expenses for the periods indicated:
Year Ended December 31,
2019
2020
(in thousands)

Research and development expenses

$10,484

$

21,247

$ Change

$10,763

% Change

102.7%

Research and development expenses increased by $10.8 million, or 102.7%, from the year ended December 31, 2019 to the year ended
December 31, 2020. The increase was primarily due to an increase in product development efforts related to our G4 Integrated Solution, including
$5.6 million in employee compensation costs, stock-based compensation and other related costs as a result of an increase in research and development
personnel, $3.3 million in laboratory materials, supplies and reagents used for in-house research, $0.8 million related to the expansion of facilities and
maintenance, and $0.8 million in professional and consulting fees.
General and Administrative Expenses
The following table summarizes our general and administrative expenses for the periods indicated:
Year Ended December 31,
2019
2020
(in thousands)

General and administrative expenses

$ 2,286

$

6,287

$ Change

$ 4,001

% Change

175.0%

General and administrative expenses increased by $4.0 million, or 175.0%, from the year ended December 31, 2019 to the year ended
December 31, 2020. The increase was primarily due to a $3.0 million increase in employee compensation costs, stock-based compensation and other
related costs, as a result of both converting consultants to full-time employees and an increase in personnel. Other increases include $0.5 million in
professional and consulting fees related to accounting and audit services and corporate legal matters.
Liquidity and Capital Resources
Since we were incorporated in 2016, we have devoted substantially all of our resources to research and product development activities, initiating
our commercialization plans, establishing and maintaining our intellectual property portfolio, hiring personnel, raising capital, building our commercial
infrastructure and providing general and administrative support for these activities. Since our incorporation, we have not generated any revenues from
product sales and have incurred significant operating losses and negative cash flows from operations. Our operations have been funded primarily
through the sale and issuance of convertible preferred stock and convertible promissory notes since inception. We expect to continue to incur significant
and increasing losses and do not expect positive cash flows from operations for the foreseeable future, and our net losses may fluctuate significantly
from period to period, depending on the timing of and expenditures on our planned commercialization and research and development activities. In
particular, we expect to incur increasing costs in the near term in connection with the commercial launch of our G4 Integrated Solution, which will
include, among others, increasing our sales and marketing and other commercialization efforts to drive market adoption of our G4 Integrated Solution
and scaling up our manufacturing and customer support capabilities. During the year ended December 31, 2020, we incurred a net loss of $27.9 million
and used $24.9 million of cash in operations. During the three months ended March 31, 2021, we incurred a net loss of $23.9 million and used $9.2
million of cash operations. As of March 31, 2021, we had an accumulated deficit of $77.0 million. As of March 31, 2021, we had cash and cash
equivalents and short-term investments totaling, in aggregate, $150.1 million.
Based upon our current operating plan, we believe our existing cash, cash equivalents and investments will enable us to fund our operating
expenses and capital expenditure requirements through at least the next twelve
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months from the date of this prospectus. We have based our estimate of capital requirements on assumptions that may prove to be incorrect and as we
continue to face challenges and uncertainties, our available capital resources may be consumed more rapidly than currently expected due to a variety of
factors, including: (i) delays in execution of or a significant expansion of our commercialization plans; (ii) changes we may make to the business that
affect ongoing operating expenses; (iii) changes we may make in our business or commercialization strategy; (iv) changes we may make in our research
and development spending plans; (v) actions taken by our competitors; (vi) the impact of the COVID-19 pandemic; and (vii) other items affecting our
forecasted level of expenditures and use of cash resources including potential acquisitions. See the section titled “Risk Factors.”
We may need to seek additional financing in the future to support our operations, research and development activities and commercialization
plans. If we are not able to generate sufficient revenue to finance our cash requirements or raise additional capital or enter into financing agreements or
arrangements when required on favorable terms, or at all, we may have to delay, reduce the scope of, or discontinue one or more development programs,
delay potential commercialization or reduce the scope of sales or marketing activities, and pursue other cost cutting measures, including the reduction of
headcount, scope of operations, and planned capital expenditures, which may have a material adverse effect on our business, results of operations,
financial condition and/or ability to fund our scheduled obligations on a timely basis, or continue as a going concern. We cannot assure you that we will
ever be profitable or generate positive cash flow from operating activities or that, if we achieve profitability, we will be able to sustain it.
Cash Flows
The following table presents a summary of our cash flows for the periods indicated:
Year Ended
December 31,
2019
2020
(in thousands)

Net cash provided by (used in)
Operating activities
Investing activities
Financing activities
Net increase in cash and cash equivalents

$ (11,399)
(31,500)
47,304
$ 4,405

$(24,873)
24,005
7,515
$ 6,647

Three Months
Ended March 31,
2020
2021
(unaudited)
(in thousands)

$(4,709)
2,396
7,510
$ 5,197

$ (9,185)
(90,461)
133,484
$ 33,838

Operating Activities
During the year ended December 31, 2020, cash used in operating activities was $24.9 million, attributable to a net loss of $27.9 million, partially
offset by non-cash charges of $2.2 million and by a net change in our net operating assets and liabilities of $0.9 million. Non-cash charges primarily
consisted of $1.1 million in stock-based compensation and $0.6 million of depreciation. The change in our net operating assets and liabilities was
primarily due to increased accrued liabilities related to corporate bonuses of $1.2 million, partially offset by deposits related to a lease agreement of
$0.3 million.
During the year ended December 31, 2019, cash used in operating activities was $11.4 million, attributable to a net loss of $12.3 million, partially
offset by non-cash charges of $0.5 million and by a net change in our net operating assets and liabilities of $0.4 million. Non-cash charges primarily
consisted of $0.4 million of depreciation and $0.2 million in stock-based compensation. The change in our net operating assets and liabilities was
primarily due to increased accounts payable and accrued liabilities related to professional services and consulting costs of $0.5 million, partially offset
by interest receivable related to short-term investments of $0.1 million.
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During the three months ended March 31, 2021, cash used in operating activities was $9.2 million, attributable to a net loss of $23.9 million, offset
by non-cash charges of $15.1 million and by a net change in our net operating assets and liabilities of $0.3 million. Non-cash charges primarily consisted
of $11.4 million change in fair value of the 2021 Notes and $2.2 million change in fair value of warrants and stock-based compensation expense of
$1.1 million.
During the three months ended March 31, 2020, cash used in operating activities was $4.7 million, attributable to a net loss of $5.3 million, offset
by non-cash charges of $0.4 million. Non-cash charges primarily consisted of stock-based compensation expense of $0.2 million and $0.1 million of
depreciation.
Investing Activities
During the year ended December 31, 2020, cash provided by investing activities was $24.0 million, which related to maturities of
available-for-sale securities of $31.5 million, net of purchases of $6.1 million, in addition to $1.4 million in payments for purchases of property and
equipment.
During the year ended December 31, 2019, cash used in investing activities was $31.5 million, which related to purchases of available-for-sale
securities of $42.7 million, net of proceeds from maturities of $12.0 million, in addition to $0.8 million in payments related to purchases of property and
equipment.
During the three months ended March 31, 2021, cash used in investing activities was $90.5 million, which related to purchases of
available-for-sale securities of $101.6 million, net of proceeds from maturities of $11.6 million, in addition to $0.5 million in payments related to
purchases of property and equipment.
During the three months ended March 31, 2020, cash provided by investing activities was $2.4 million, which related to maturities of
available-for-sale securities of $4.7 million, net of purchases of $2.1 million, in addition to $0.3 million in payments related to purchases of property and
equipment.
Financing Activities
During the year ended December 31, 2020, cash provided by financing activities was $7.5 million, which was primarily related to proceeds from
long-term debt.
During the year ended December 31, 2019, cash provided by financing activities was $47.3 million which primarily related to net proceeds of
$44.8 million from the issuance and sale of shares of our Series B convertible preferred stock. Additionally, we received $2.5 million in gross proceeds
from issuance of long-term debt.
During the three months ended March 31, 2021, cash provided by financing activities was $133.5 million, which was primarily related to proceeds
from the 2021 Notes of $130.5 million and $3.0 million related to issuance of common stock.
During the three months ended March 31, 2020, cash provided by financing activities was $7.5 million, which was primarily related to proceeds
from long-term debt.
Indebtedness
In November 2019, we entered into the Loan Agreement with Silicon Valley Bank (SVB) pursuant to which Silicon Valley Bank agreed to lend us
up to $15 million in a series of term loans (the Loan). Contemporaneously, we borrowed $2.5 million in the first of three draw-downs available through
September 30, 2021. The additional draws are at our discretion, but we are subject to penalties and fees if not fully drawn down. Simultaneously with
the first draw-down, Silicon Valley Bank entered into the SVB warrant with us to purchase 32,289 shares of our Series B convertible preferred stock at
an exercise price of $2.3228 per share. Pursuant to the terms of the Loan Agreement, the SVB warrant will be adjusted to increase the number of shares
of our Series B convertible preferred stock exercisable pursuant to the SVB warrant if we elect to draw down additional funds under the Loan.
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In March 2020, we borrowed an additional $7.5 million as a second draw down related to the Loan and we adjusted the SVB warrant to increase
the number of shares of our Series B convertible preferred stock exercisable pursuant to the SVB warrant by 96,867 shares at an exercise price of
$2.3228 per share.
The outstanding balance of the Loan is due on the scheduled maturity date of September 1, 2023 (the Maturity Date). Payment on the Loan will be
interest only through September 30, 2021, followed by 24 equal monthly payments of principal plus accrued interest commencing on October 1, 2021.
The per annum interest rate for any outstanding Loan balance is the greater of (i) 0.65% above the Prime Rate or (ii) 5.90%. The interest rate as of
December 31, 2019 and 2020 and March 31, 2021 was 5.90%. In addition, a final payment (Final Payment) equal to the original principal amount of
each advance multiplied by 5.50% will be due on the Maturity Date.
We may prepay the borrowed amounts, provided that we will be obligated to pay a prepayment fee equal to (i) 3% of the outstanding principal
balance of all draw-downs if the draw-downs are repaid prior to the first anniversary of the draw-down date, (ii) 2% of the outstanding principal balance
of all draw-downs if the draw-downs are repaid on or after the first anniversary of the draw-down date but prior to the second anniversary of the drawdown date, and (iii) 1% of the outstanding principal balance of all draw-downs if the draw-downs are repaid on or after the second anniversary of the
draw-down date but before the Maturity Date. Further, we are subject to a 1% unused line fee payable to Silicon Valley Bank related to the undrawn
portion of the borrowing capacity on September 30, 2021 or, if applicable, upon prepayment.
Subject to certain limited exceptions, the covenants under the Loan Agreement limit our ability to or prohibit us to permit any of our subsidiaries
to, as applicable, among other things: pay cash dividends, make other distributions or make certain other changes with respect to our shares of capital
stock, effect certain changes in our business, management, ownership or business locations; enter into certain mergers and acquisitions with other
companies; create, incur, assume, or be liable for any additional indebtedness, or create, incur, allow, or permit to exist any additional liens; make certain
investments; and enter into transactions with our affiliates.
While we have not previously breached and are currently in compliance with the covenants contained in the Loan Agreement, we may breach
these covenants in the future. Our ability to comply with these covenants may be affected by events and factors beyond our control. In the event that we
breach one or more covenants, Silicon Valley Bank may choose to declare an event of default and require that we immediately repay all amounts
outstanding under the applicable loan agreement, terminate any commitment to extend further credit and foreclose on the collateral. The occurrence of
any of these events could have a material adverse effect on our business, financial condition and results of operations. An event of default includes, but
is not limited to, the following: if we fail to make any payment under the Loan Agreement when due, if we fail or neglect to perform certain obligations
under the Loan Agreement, if we violate certain covenants under the Loan Agreement, if certain material adverse changes occur, if we are unable to pay
our debts as they become due or otherwise become insolvent, or if we begin an insolvency proceeding.
In February 2021, we issued the 2021 Notes to various investors, in the aggregate principal amount of $130.5 million. The 2021 Notes bear
interest at 6% per annum and have a maturity date in February 2023, or earlier upon certain events of default. We cannot prepay the 2021 Notes, without
the consent of the holders of a majority in interest of the outstanding 2021 Notes (the Majority Noteholders). The 2021 Notes shall automatically
convert, upon the first of the following transactions to occur, into: (i) shares of our common stock upon a qualified initial public offering (IPO) or a
qualified transaction with a Special Purpose Acquisition Company (SPAC); or (ii) shares of our convertible preferred stock in the event of a qualified
equity financing in which we issue shares of convertible preferred stock. The 2021 Notes are also convertible into shares of our convertible preferred
stock issued in a non-qualifying financing transaction upon the election of the Majority Noteholders. In each case, the 2021 Notes are convertible at a
conversion price equal to the lessor of (i) a per share price equal to 80% of the per share price paid by the new investors in such financing, IPO or SPAC
transaction or (ii) a per share price equal to the price per share obtained by dividing $1.5 billion by the fully88
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diluted capitalization of our Company (the Valuation Cap). In the event of a change of control, each note holder can elect to either receive an amount
equal to two times the outstanding principal and interest on such holder’s 2021 Note or convert the 2021 Note into shares of our common stock at the
Valuation Cap.
Off-Balance Sheet Arrangements
During the periods presented we did not have, nor do we currently have, any off-balance sheet arrangements as defined under SEC rules.
JOBS Act
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, as amended, or the JOBS Act. We will
remain an emerging growth company until the earliest to occur of: (i) the last day of the fiscal year in which we have more than $1.07 billion in annual
gross revenue; (ii) the date we qualify as a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, with at least $700 million of
equity securities held by non-affiliates; (iii) the issuance, in any three-year period, by us of more than $1.0 billion in non-convertible debt securities; or
(iv) the last day of the fiscal year ending after the fifth anniversary of our initial public offering. As a result of this status, we have taken advantage of
certain exemptions from various reporting requirements in this prospectus that are applicable to other publicly-traded entities that are not emerging
growth companies and may elect to take advantage of other exemptions from reporting requirements in our future filings with the SEC. In particular, in
this prospectus, these exemptions include:
•

the option to present only two years of audited financial statements and only two years of Management’s Discussion and Analysis of
Financial Condition and Results of Operations;

•

not being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act of 2002, as amended,
or the Sarbanes Oxley Act;

•

not being required to submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,”
“say-on-frequency,” and “say-on-golden parachutes;” and

•

not being required to disclose certain executive compensation-related items such as the correlation between executive compensation and
performance and comparisons of the chief executive officer’s compensation to median employee compensation.

As a result, we do not know if some investors will find our common stock less attractive. The result may be a less active trading market for our
common stock, and the price of our common stock may become more volatile.
In addition, Section 107 of the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for
complying with new or revised accounting standards, delaying the adoption of these accounting standards until they would apply to private companies.
We have elected to avail ourselves of this exemption and, as a result, we will adopt new or revised accounting standards on the relevant dates on which
adoption of such standards is required for private companies. Accordingly, the information contained herein may be different than the information you
receive from other public companies in which you hold stock.
Critical Accounting Policies and Estimates
The discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been prepared in
accordance with United States generally accepted accounting principles. The preparation of these financial statements requires us to make estimates and
assumptions that affect the reported amounts of assets, liabilities, and the disclosure of contingent assets and liabilities at the date of the financial
statements, as well as revenue and expenses incurred during the reporting periods. Our estimates are based on our historical experience and on various
other factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value
of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under
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different assumptions or conditions. We believe that the accounting policies discussed below are critical to understanding our historical and future
performance, as these policies relate to the more significant areas involving management’s judgments and estimates.
While our significant accounting policies are described in Note 2 to our financial statements included elsewhere in this prospectus, we believe that
the following critical accounting policies are most important to understanding and evaluating our reported financial results.
Stock-Based Compensation
We account for stock-based compensation by measuring and recognizing compensation expense for all share-based awards made to employees
and non-employees based on estimated grant-date fair values. We use the straight-line method to allocate compensation cost to reporting periods over
the requisite service period, which is generally the vesting period. We recognize actual forfeitures by reducing the stock-based compensation in the same
period as the forfeitures occur. We estimate the fair value of share-based awards to employees and non-employees using the Black-Scholes option
pricing model. The Black-Scholes option pricing model requires the input of subjective assumptions, including fair value of common stock, expected
term, expected volatility, risk-free interest rate and expected dividend yield, which are described in greater detail below.
Estimating the fair value of equity-settled awards as of the grant date using the Black-Scholes option pricing model is affected by assumptions
regarding a number of complex variables. Changes in the assumptions can materially affect the fair value and ultimately how much stock-based
compensation is recognized. These inputs are subjective and generally require significant analysis and judgment to develop. These inputs are as follows:
•

Fair value of common stock: There has been no public market for our common stock to date. The exercise prices of our grants were
determined by our board of directors based in part on valuations of our common stock prepared by a third-party valuation specialist. In
connection with the preparation of our financial statements for the year ended December 31, 2020 and the three months ended March 31,
2021, we performed a retrospective review of the fair value of our common stock related to the current events available. Based on this
review, we recorded stock compensation as reflected in our financial statements.

•

Expected term: The expected term represents the average period that our options granted are expected to be outstanding and is determined
using the simplified method (based on the mid-point between the weighted-average vesting date and the end of the contractual term). We
have very limited historical information to develop reasonable expectations about future exercise patterns and post-vesting employment
termination behavior for our stock option grants.

•

Expected volatility: Since we have been a privately-held company and have not had any trading history for our common stock, the
expected volatility was estimated based on the historical average volatility for comparable publicly traded life sciences technology
companies over a period equal to the expected term of the stock option grants. The comparable companies were chosen based on their
similar size, life cycle stage, or area of specialty. We will continue to apply this process until enough historical information regarding the
volatility of our own stock price becomes available.

•

Risk-free interest rate: The risk-free interest rate is based on the U.S. Treasury zero coupon issues in effect at the time of grant for periods
corresponding with the expected term of the options.

•

Expected dividend yield: We have never paid dividends on our common stock and have no plans to pay dividends on our common stock.
Therefore, we used an expected dividend yield of zero.

For options granted to non-employee consultants, the fair value of these options is also measured using the Black-Scholes option pricing model
reflecting the same assumptions as applied to employee options in each of the reported periods, other than the expected term which is assumed to be the
remaining contractual life of the option.
We will continue to use judgment in evaluating the expected volatility, expected terms, and interest rates utilized for our stock-based
compensation calculations on a prospective basis. Assumptions we used in applying
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the Black-Scholes option pricing model to determine the estimated fair value of our stock options granted involve inherent uncertainties and the
application of significant judgment. As a result, if factors or expected outcomes change and we use significantly different assumptions or estimates, our
equity-based compensation could be materially different.
See Note 11 to our financial statements included elsewhere in this prospectus for more information concerning certain of the specific assumptions
we used in applying the Black-Scholes option pricing model to determine the estimated fair value of our stock options.
We recorded stock-based compensation expense of $0.2 million and $1.1 million for the years ended December 31, 2019 and 2020, respectively.
We recorded stock-based compensation expense of $0.2 million and $1.1 million for the three months ended March 31, 2020 and 2021, respectively. As
of March 31, 2021, there was $28.1 million of total unrecognized stock-based compensation expense related to unvested stock options, which we expect
to recognize over a remaining weighted-average period of 1.76 years. We expect to continue to grant stock options and other equity-based awards in the
future, and to the extent that we do, our stock-based compensation expense recognized in future periods will likely increase. The intrinsic value of all
outstanding options as of March 31, 2021 was $71.5 million.
Fair Value of Common stock
Historically, for all periods prior to our initial public offering, the fair values of the shares of our Common stock underlying our share-based
awards were determined by our board of directors with input from management and the assistance of an independent third-party valuation specialist.
Given the previous absence of a public trading market of our common stock and in accordance with the American Institute of Certified Public
Accountants Practice Aid, Valuation of Privately-Held-Company Equity Securities Issued as Compensation (the Practice Aid), in addition to the thirdparty valuations referenced above, our board of directors exercised reasonable judgment and considered numerous objective and subjective factors to
determine the best estimate of the fair value of our Common stock, including:
•

our stage of development and material risks related to our business;

•

our operating results and financial performance, including our levels of available capital resources;

•

the progress of our research and development efforts and business strategy;

•

the rights, preferences and privileges of our convertible preferred stock relative to those of our common stock;

•

the prices at which we sold shares of our convertible preferred stock to outside investors in arms-length transactions;

•

the lack of marketability of our common stock as a private company;

•

external market conditions affecting the life sciences technology industry and trends within the industry;

•

equity market conditions affecting comparable public companies; and

•

general U.S. market conditions.

In valuing our common stock, the fair value of our business, or enterprise value, was determined using various valuation methods, including
combinations of income, market and asset approaches with input from management. The income approach determines value by using one or more
methods that convert anticipated economic benefits into a present single amount. The application of the income approach establishes value by methods
that discount or capitalize earnings or cash flow, by a discount or capitalization rate that reflects investors’ rate of return expectations, market conditions
and the relative risk of the subject investment. The market approach involves identifying and evaluating comparable public companies and acquisition
targets that operate in the same industry or which have similar operating characteristics as the subject company. From the
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comparable companies, publicly available information is used to extrapolate market-based valuation multiples that are applied to historical or
prospective financial information in order to derive an indication of value. The asset approach determines the value of the underlying assets and
liabilities of a business as a means of determining the value of the business in aggregate. This approach can include the value of both tangible and
intangible assets.
The Practice Aid identifies various available methods for allocating enterprise value across classes and series of capital stock to determine the
estimated fair value of common stock at each valuation date. In accordance with the Practice Aid, we considered the following methods:
•

Option Pricing Method (OPM). Under the OPM, shares are valued by creating a series of call options with exercise prices based on the
liquidation preferences and conversion terms of each equity class. The estimated fair values of the convertible preferred stock and common
stock are inferred by analyzing these options. This method is appropriate to use when the range of possible future outcomes is difficult to
predict and thus creates highly speculative forecasts.

•

Probability-Weighted Expected Return Method (PWERM). The PWERM is a scenario-based analysis that estimates value per share based
on the probability-weighted present value of expected future investment returns, considering each of the possible outcomes available to us,
as well as the economic and control rights of each share class. This method is generally most appropriate to use when the time to a liquidity
event is short, making the range of possible future outcomes relatively easy to predict.

Based on our early stage of development and other relevant factors, we determined that an OPM was the most appropriate method for allocating
our enterprise value to determine the estimated fair value of our common stock for valuations during 2019 and most of 2020.
Starting in December 2020 and through March 31, 2021, we used a hybrid method to determine the estimated fair value of our common stock,
which included both the OPM and PWERM models.
Application of these approaches involves the use of estimates, judgment, and assumptions that are highly complex and subjective, such as those
regarding our expected future revenue, expenses, and cash flows, discount rates, market multiples, the selection of comparable companies, and the
probability of future events. Changes in any or all of these estimates and assumptions, or the relationships between those assumptions, impact our
valuations as of each valuation date and may have a material impact on the valuation of common stock. The assumptions underlying these valuations
represent our management’s best estimate, which involve inherent uncertainties and the application of management judgment. As a result, if factors or
expected outcomes change and we use significantly different assumptions or estimates, our stock-based compensation could be materially different.
Following the closing of this offering, our board of directors will determine the fair market value of our common stock based on its closing price
as reported on the date of grant on the primary stock exchange on which our common stock is traded.
2021 Notes
We elected to account for the 2021 Notes at fair value, as of the issuance date. Management believes that the fair value option better reflects the
underlying economics of the 2021 Notes, which contain multiple embedded derivatives. Under the fair value election, changes in fair value are reported
as “Change in fair value of convertible promissory notes” in the statements of operations in each reporting period subsequent to the issuance. We
measured the fair value of the 2021 Notes using the probability weighted “as converted” plus black scholes model based on the inputs such as
probability of IPO scenario vs. Non-IPO scenario, the estimated fair value of common stock price, discount yield, risk free rate, equity volatility, years
expected term, number of converted shares and price negotiation adjustment for the calibration. We believe the fair value of the 2021 Notes is derived
using assumptions that are consistent with the assumptions used to value our common stock and the warrant liability. In the future, depending on the
valuation approaches used and the expected timing and weighting of
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each, the inputs described above, or other inputs, may have a greater or lesser impact on our estimates of fair value. For the three months ended March
31, 2021, we recognized $11.4 million of other expense in the statements of operations and comprehensive loss related to increases in the fair value of
the 2021 Notes.
Recent Accounting Pronouncements
A description of recent accounting pronouncements that may potentially impact our financial position, results of operations or cash flows is
disclosed in Note 2 to our financial statements included elsewhere in this prospectus.
Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risks in the ordinary course of our business. These risks primarily include interest rate risk, foreign currency exchange
rate risk and inflation risk as follows:
Interest Rate Risk
We had cash, cash equivalents and short-term investments of $26.9 million and $150.1 million as of December 31, 2020 and March 31, 2021,
respectively, which came from private placements of our preferred stock and debt financing arrangements. The goals of our investment policy are
liquidity and capital preservation and we do not enter into investments for trading or speculative purposes. We believe that we do not have any material
exposure to changes in the fair value of these assets as a result of changes in interest rates due to the short-term nature of our cash, cash equivalents and
short-term investments. Additionally, the interest rate for borrowings under the Loan Agreement is variable. We believe a hypothetical 10% increase or
decrease in interest rates during any of the periods presented would not have had a material impact on our financial statements included elsewhere in this
prospectus.
Foreign Currency Exchange Risk
All of our employees and our operations are currently located in the United States and our expenses and payment obligations are denominated in
and have been satisfied with U.S. dollars. There was no material foreign currency risk for the years ended December 31, 2019 and 2020 and the three
months ended March 31, 2021. In the future, our sales may be denominated in foreign currencies and to the extent they are, we will be subject to foreign
currency transaction gains or losses. To date, we have had no foreign currency transaction gains and losses, and we have not had a formal hedging
program with respect to foreign currency. We believe a hypothetical 10% increase or decrease in exchange rates during any of the periods presented
would not have a material effect on our financial statements included elsewhere in this prospectus.
Effects of Inflation
Inflation generally affects us by increasing our cost of labor and research, manufacturing and development costs. We believe that inflation has not
had a material effect on our financial statements included elsewhere in this prospectus.
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BUSINESS
Our Mission
Our mission is to accelerate genomics for the advancement of science and medicine. The genomic tools and technologies developed over the last
two decades since the first sequencing of the human genome have greatly improved our understanding of biology, empowered the development of novel
therapies, and advanced clinical diagnostics. And yet the transformative potential of genomics is just starting to be realized. For example, in oncology,
we are just at the beginning of an era in which cancer can be detected early, analyzed at the molecular level, treated with targeted therapies, and
monitored through blood tests able to detect and profile minimal residual disease. Today’s sequencing technologies and products have made a significant
impact, but real limitations remain to incorporate these tools into routine clinical practice: long analysis times, labor intensive protocols, sample
batching requirements and high cost. We are developing fast, powerful, efficient, flexible sequencing platforms, along with novel applications and
sample-to-result workflows to solve these challenges.
We believe the next generation of biological discovery and translational medicine will be powered by even more advanced molecular
technologies. These technologies can enable a high resolution view of DNA, RNA and proteins in individual cells, along with their spatial
arrangement. This multiomics view will enable greater insight into the function of both cells and tissues. We are building these new technologies by
leveraging our core DNA sequencing engine as a universal detection method of biological information. We take advantage of the vast combinatorial
range of DNA bases as a nature inspired barcode and combine it with powerful molecular biology techniques and the latest advances in high speed, high
resolution imaging. Our goal is to unleash the full power of sequencing as a universal reader of biology, which we believe will ultimately open new
frontiers in research and medicine.
Overview
We are a life science technology company that is leveraging novel NGS and multiomics technologies to build products that empower researchers
and clinicians. We developed a unique and proprietary NGS technology, which we refer to as our Sequencing Engine. This Sequencing Engine is the
foundational platform technology that forms the basis of our products in development and our core product tenets: accuracy, speed, flexibility and
scale. We are currently developing two integrated solutions that are purpose built to target specific applications in which these core product tenets matter
most. Our first integrated solution is targeted at the NGS market and comprises the G4 Instrument and an associated menu of consumable kits, which we
refer to collectively as our G4 Integrated Solution. The G4 Instrument is a benchtop next generation sequencer designed to produce fast and accurate
genetic sequencing results. The integrated purpose built kits that run on the G4 Instrument address specific applications in fast growing markets
including oncology and immune profiling. We have completed our beta pilot program and anticipate initiating an early access program followed by a
commercial launch of the G4 Integrated Solution by the end of 2021, with intentions for units to ship in the first half of 2022. Our second integrated
solution in development comprises the PX Instrument and an associated menu of consumable kits, which we refer to collectively our PX Integrated
Solution. Leveraging sequencing as a universal readout, the PX Integrated Solution combines single cell analysis, spatial analysis, genomics and
proteomics in one integrated instrument providing a versatile multiomics solution. We anticipate commercial launch of the PX Integrated Solution in
2023.
The core of our Sequencing Engine is comprised of unique and proprietary chemistry, including novel chemical compounds, polymers and
enzymes. This chemistry is designed to produce high sequencing accuracy and rapid cycle times that we believe can drive improvements in NGS. To
take full advantage of the proprietary chemistry, we are developing purpose built instrumentation consisting of high speed, high resolution imaging and
innovative fluidic design. We believe that our Sequencing Engine, together with our proprietary innovations in molecular biology techniques, will
enable differentiated applications in fast growing markets. These innovations are supported by our intellectual property portfolio.
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Each of our two integrated solutions in development consists of an instrument that incorporates our Sequencing Engine and associated
consumables that are used exclusively on each instrument. The G4 Integrated Solution is designed to target the NGS market, in particular, applications
that require accuracy, speed, flexibility and scale. We are focused on oncology where there is an increasing need for higher sensitivity technology such
as rare variant detection in liquid biopsy. Another area of focus is immunology where there is a need to better understand and harness the immune
system in infectious disease, autoimmune disorders and cancer immunotherapy. We aim to execute a three step commercialization plan for our G4
Integrated Solution consisting of: (1) collaborating with select partners to conduct beta pilot tests, which we have completed, (2) expanding
collaborations with additional potential customers in an early access program and (3) offering our G4 Integrated Solution broadly to the market, with
commercial launch by the end of 2021 and shipping units in the first half of 2022.
The PX Integrated Solution is our second product in development and is a multiomics platform designed to target the markets for single cell,
spatial analysis and proteomics. The PX Integrated Solution will leverage our Sequencing Engine as a readout mechanism to provide a high-resolution
view of biology at the single cell and tissue level. We believe the PX Integrated Solution, when launched, will be a high-throughput, versatile platform
capable of measuring levels of RNA transcription, protein expression and sequence specific information directly in cells and tissues. We believe the PX
Integrated Solution will have broad application across many areas of biology. We are initially focused on applications in oncology and immunology,
with future expansion into other applications such as neurology. We are currently in an advanced prototype development stage for the PX Integrated
Solution and expect to begin an early access program in 2022 and full commercial launch in 2023. We believe that our G4 and PX Integrated Solutions
can unleash the full power of sequencing as a universal reader of biology, and open new frontiers in research and medicine.
Background
Nature has evolved an elegant solution where four nucleotides – adenine (A), cytosine (C), guanine (G), thymine (T) – form the primary code
upon which all of life and biologic diversity is built. NGS directly reads the four nucleotides (or DNA bases) and thus can read out a limitless number of
possible sequences. This is in contrast to alternative genetic detection technologies that require a priori knowledge of the DNA sequence of interest,
such as DNA microarrays, targeted probe hybridization and polymerase chain reaction (PCR). These technologies require prior knowledge of the
sequence of a DNA target, and in many cases are also limited by detection with a small number of fluorescent dyes. The capability of NGS to read the
vast combinatorial repertoire of DNA, even without prior knowledge of the DNA target, makes it a uniquely powerful platform technology and universal
detection method to read and interrogate biology. Beyond reading genomic DNA and RNA, the combination of NGS and designed DNA probes attached
to antibodies introduce a wide range of multiomics applications, including imaging and measuring gene transcription and protein expression in
individual cells and tissue pathology samples.
NGS has been a transformational technology for the life sciences industry and has been critical to ushering in the genomics age and accelerating
our understanding of biology. Since its introduction in the mid-2000s, NGS technology has advanced greatly, which has increased the power of the
technology and enabled its broad adoption by the life sciences community. The first NGS platform in the mid-2000s enabled a 50,000-fold drop in cost
of sequencing the human genome as compared to the initial first genome sequenced as part of the Human Genome Project at a cost of $300 million. By
2015, the cost of sequencing a human genome reached $1,000 (at ~30X coverage, to achieve sufficient accuracy). Over the last six years, there have
been additional improvements in technology and further reduction in cost. Additionally, the range of applications for sequencing has been greatly
expanded by the genomics community. This has catalyzed the creation of large markets across both research and clinical applications and a flourishing
genomics ecosystem that leverages NGS technology.
We believe that NGS can serve as an extremely versatile molecular tool in biology, extending well beyond its current applications. Today, NGS is
used to sequence DNA and RNA to identify inherited and acquired mutations, measure gene expression by counting RNA transcripts, detect and
identify pathogens, and when combined with certain sample preparation techniques, determine the epigenetic state of the DNA.
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While modern NGS instruments are complex, the most widely adopted NGS technologies today consist of the following steps or elements:
•

Library preparation: Before loading the sample into a sequencer, the user must prepare a sequencing library. This involves preparing a
sample of the target DNA or RNA for sequencing by using a few common molecular biology steps to ensure that the genetic input material
can be converted into a form that is compatible with the sequencing instrument.

•

Flow cell: Following sample preparation, the resulting sample library is loaded onto a sequencer. From there, the libraries are
automatically loaded onto a flow cell. The flow cell incorporates microfluidic channels and nanoscale patterned wells. The template DNA
is immobilized and fixed onto the flow cell. Afterwards, the next two steps of the sequencing process occur on the flow cell, which include
cluster amplification and the sequencing chemistry. The flow cell enables fluid reagents to be exchanged and flushed away to catalyze the
cluster formation and the sequencing chemistry. Flow cells are designed to provide specific levels of throughput or number of reads. The
flow cell is disposable and discarded following each run.

•

Cluster amplification: In order for the small amounts of starting genetic material to be detected by a NGS instrument, or sequencer, it must
be amplified (copied). This process is called cluster amplification and it involves replication of each DNA strand on the flow cell. This
creates a population of clonal DNA molecules (clusters) that are copies of the original template strands and are more easily read by the
sequencer.

•

Sequencing chemistry: At their core, modern next generation sequencers rely on chemical processes to enable the target genetic material to
be read by a sequencer. The most widely used NGS chemistry methodology today is sequencing-by-synthesis (SBS). This method involves
a chemical process by which a DNA polymerase copies the target strand of DNA by adding a single nucleotide base one-by-one. These
nucleotides can be modified with a marker that creates a signal when the nucleotide is incorporated along the strand. This marker can be a
fluorophore, for example, which emits a color, or it can be a change in ionic concentration that can identify the incorporation of a
nucleotide into the elongating strand. This signal can then be read by a detector within the sequencer. Throughout this process, chemically
modified nucleotides are used to ensure that only one base at a time can be incorporated by the DNA polymerase during each sequencing
cycle. Then once the identity of the new incorporated base has been read, the process of nucleotide addition is restarted and the next
subsequent base is incorporated and read and so forth until the desired read length has been completed.

•

Paired end reads: This capability allows the instrument to sequence from both ends of the DNA fragment and can double the number of
reads of a sequencing run for the same amount of genetic input material. This technology can (1) enable longer reads, which allows for
more efficient mapping and detection of gene rearrangements for better genome assembly; (2) overlap reads for higher quality data;
(3) support single cell genomics and other barcode enabled applications; and (4) enable the ability to detect indels, and inversions. Many
NGS instruments today cannot address certain markets because of their lack of paired end capability.

•

Detection technology: The detection technology is responsible for reading the output of the sequencing chemistry process to detect the four
individual bases of the DNA. The most commonly used detection technology today is optical imaging of fluorescence. This technology
detects the colors emitted by different fluorophores associated with each of the bases as they are incorporated into the extended DNA
strand.

•

Software analysis: The resulting data comes out of the sequencer in a standardized format and is then collected, organized and analyzed
through software. There are a wide variety of commercially available software analytics platforms available from third parties as well as
tailored solutions developed by NGS customers themselves.
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Despite the advances that NGS has enabled in the genomics space, we believe the power of sequencing has not been fully realized and that
innovation across the core elements of a sequencer can drive further improvement in the technology. For example, optimizing and speeding up the
chemistry process or using faster imaging technology could lead to more accurate and faster results. Combined with innovations in molecular biology
that span library prep through sequencing, we believe there is a need to offer purpose built genomics solutions targeting unmet needs in fast growing
markets.
Furthermore, we believe that sequencing can be extended beyond genomics and leveraged as a multiomics reader of biology. Our envisioned
applications include genomics, epigenetics, transcriptomics, and proteomics within millions of individual cells as well as in the spatial context of tissue,
and associating cellular phenotype with genotype.
Our Foundational Technology
We have developed a novel and proprietary Sequencing Engine that is a foundational technology for our products in development. The core of our
Sequencing Engine is a unique and proprietary chemistry that enables high sequencing accuracy and rapid cycle times that we believe can drive
improvements in NGS technology and enable performance of highly accurate and massively parallel sequencing at speed. Our aim is to develop
products that employ this engine and that both improve NGS technology, and deploy it into new applications beyond where it is being used today. We
are leveraging our Sequencing Engine for the development of our first two integrated solutions, the G4 Integrated Solution and the PX Integrated
Solution. We aim to deploy our foundational technology as a universal reader of biology, which can ultimately open new frontiers in research and
medicine.
We built our Sequencing Engine from the ground up, and it incorporates the following innovations:
•

Cluster amplification: We have developed an optimized cluster amplification method that is designed to ensure generation of high quality
and high density clusters with minimal sequence bias and high signal-to-background ratios. This enables high accuracy sequencing
regardless of the type of genetic input material.

•

Paired end reads: We are developing a novel method to achieve an accurate paired end equivalent. We believe our method will be fast and
efficient with reagent usage, while still providing the critical value of efficient mapping and detection of gene rearrangements, higher
quality data or single cell genomics.
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•

Sequencing chemistry: We have recognized that chemistry has historically been a particularly challenging area to improve in the
sequencing process. Therefore, we developed a new and proprietary sequencing chemistry. This chemistry includes novel enzymes and
nucleotides. We have also designed and synthesized our own dyes to optimize performance. This new and proprietary chemistry enables
fast sequencing cycle times.

•

Detection technology: We have developed a proprietary high speed and high resolution imaging system. The imaging system has been
designed to optimize throughput, cycle time, accuracy and efficiency.

While the above comprises the technology used in our Sequencing Engine, we also incorporate additional technologies into our G4 Instrument and
PX Instrument. For example, our G4 Instrument includes a unique flow cell design to improve workflow flexibility for the user and our PX Instrument
includes a well-plate format intended to push the boundaries of throughput for both single cell and spatial analysis applications.
We believe our Sequencing Engine imparts the following unique capabilities to our products, which are the core tenets for each of our products in
development:
•

High accuracy: Our Sequencing Engine is designed to provide high accuracy for each base detected during sequencing for reliable data
generation. Currently, we can demonstrate accuracy of 99.7% on 150 base reads. This corresponds to Q30 quality scores on greater than
70% of base calls. As we continue to optimize our technology, we are targeting Q30 for greater than 80% of base calls for 150 base reads.

•

Speed: We are targeting a 2.5 minute cycle time for each base sequenced, supporting fast sequencing runs. We expect that this will give us
a sequencing time of approximately 16 hours to complete a 2x150 base run. For other run modes such as RNA-Seq, we are targeting run
times of approximately 5 hours. In our two beta pilot tests, our third-party external partners demonstrated a 4.0 minute cycle time. In our
experiments, we have previously demonstrated high quality sequencing with a 2.7 minute cycle time on our previous prototype. We are
optimizing to achieve a 2.5 minute cycle time. We anticipate that future versions of our chemistry will allow us to continue to reduce the
cycle time even further. This is a key element that enables our technology to deliver results quickly. Speed also gives our instruments the
capacity for higher throughput by enabling multiple runs in a day.

•

Flexibility: Our Sequencing Engine is designed to be flexible and deployed into different integrated solutions across a variety of markets.
In the context of our G4 Integrated Solution, flexibility includes the ability to run 1 to 4 independent flow cells concurrently. In addition,
each flow cell has 4 individually addressable lanes that allow for samples to be run independently.

•

Scale: Our Sequencing Engine is built to provide the throughput needed for widely run research and clinical applications. The G4
Integrated Solution is designed to address a wide range of sequencing applications requiring scalable throughput including targeted cancer
gene panels, deep sequencing for rare variant detection in liquid biopsy, high depth exome and high resolution whole genome. The PX
Instrument is designed to provide scale at three levels: (1) number of samples, (2) number of cells per sample and (3) depth of multiomics
information.

Our Integrated Solutions
Our product development pipeline comprises two initial integrated solutions, each designed to leverage our Sequencing Engine and purpose built
to address different applications. Our G4 Integrated Solution is designed to target the NGS market. Our PX Integrated Solution is designed to target the
single cell, spatial analysis and proteomics markets. Each integrated solution consists of an instrument that incorporates our Sequencing Engine and
associated consumables that are used exclusively on each instrument.
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G4 Integrated Solution
We surveyed numerous labs and KOLs while developing our G4 Integrated Solution to listen to their needs and to identify the limitations of
current solutions. In parallel, we engineered an instrument around our Sequencing Engine to address those real-world needs. Our G4 Integrated Solution
is designed to seamlessly fit into existing workflows, including library preparation and bioinformatics. It is also designed to provide flexibility in terms
of sample batching and number of flow cells in a sequencing run. We believe this design will enable customers to better manage a wide range of daily
sample volume demands without sacrificing turnaround times or incurring extra expenses from inefficient reagent kit use. We are targeting applications
for which we believe accuracy, speed, flexibility and scale matter, and where our novel molecular biology methods offer unique advantages. We have
nearly completed development of our G4 Integrated Solution and are pursuing a three-step commercialization plan consisting of: (1) collaborating with
select partners to conduct beta pilot tests, which we have completed, (2) expanding collaborations with additional potential customers in an early access
program and (3) offering our G4 Integrated Solution broadly to the market with commercial launch. We expect commercial launch by the end of 2021
with intentions for shipping units in the first half of 2022.
The G4 Instrument
Our G4 Instrument incorporates our Sequencing Engine and its underlying chemistry and optical detection technology. We engineered the G4
Instrument to allow using multiple flow cells to enable customers to scale their daily output needs by running between one to four flow cells in parallel
on one instrument. Our flow cells are designed to allow further flexibility with four independent lanes on each flow cell. This allows users to keep
samples physically separated and avoid potential carry-over or misinterpretation among samples. In research settings, such as core labs, different
projects can be run in different lanes on the flow cell, avoiding potential incompatibilities in barcodes or library preparation. By reducing the need to
batch samples or combine projects, the design should minimize errors and inefficiencies in process and costs. We anticipate that these improvements
coupled with fast sequencing cycle times can lead to single-day turnaround times and high daily max data output, which we believe will have a
significant impact on delivery of timely results in clinically relevant applications.
Consumables supporting our G4 Instrument
We plan to commercialize our G4 Instrument with proprietary associated consumables that will support our broad range of research and clinical
applications. Our G4 Integrated Solution is designed to support library prep, target enrichment, cluster amplification and sequencing. For example, one
of our sequencing kits will be a Rapid
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Seq kit where the sequencing time will be approximately 5 hours for a 50-75 base run for short read applications such as RNA-Seq. We also intend to
offer commercially available library preparation kits through third-party partners to allow customers to perform important applications within NGS
including, among others: (1) whole genome sequencing, (2) whole exome sequencing, (3) targeted panels, (4) epigenetics and (5) methylation studies.
Our G4 Instrument is designed to return standardized data formats and to be compatible with a wide variety of commercially available and customer
developed bioinformatics platforms.

Capabilities of the G4 Integrated Solution
We believe there are several key criteria that have determined the commercial success of sequencers, including accuracy, speed, flexibility and
scale. In addition, read length and the ability to sequence DNA from both ends of the fragment, commonly referred to as paired end sequencing, are
important factors. We designed the G4 Integrated Solution to have the following characteristics to address these key criteria:
•

High Accuracy: Sequencing accuracy is critical to correctly determining the order of bases present in DNA. Errors can be introduced in the
sequencing process itself, or in the upstream steps involved in sample processing and library preparation. In some cases, inaccuracies can
be overcome by multiple coverage of the DNA of interest and determining the consensus sequence. For example, human genomes are
typically sequenced at a coverage depth of at least 30-fold, to obtain a sufficiently accurate consensus sequence for the approximately
3 billion bases in the genome. Accuracy can be particularly important in applications that analyze acquired mutations (somatic mutations)
where the DNA sequence deviates from the germline genome. If the frequency of the mutation is in the same range or lower than the
frequency of the error rate, it will be difficult or even impossible to identify the target amongst the errors, or noise. Lower accuracy can
cause challenges for identifying rare DNA mutations. In cancer and immunology, the presence of a rare mutation or rare clone may be
clinically relevant and impact the diagnosis and treatment decision. Accuracy is also particularly important for liquid biopsy applications,
for which the presence of a target is typically very limited amongst the other genetic material present in blood. Widely adopted approaches
to deal with accuracy limitations involve labeling target DNA with unique molecular identifiers (UMI’s) and making multiple copies of
these labeled molecules. This approach requires sequencing greater number of reads and/or sequencing a smaller number of unique
genomic regions. This is a brute force approach and can be costly and inefficient, so there is a strong motivation for using sequencing
platforms that provide inherent high accuracy. Base calling accuracy, measured by the Q score, is the most common metric used to assess
the accuracy of a sequencing platform. It indicates the probability that a given base is called correctly by the sequencer. We believe that a
sequencer must have at least Q30 accuracy (i.e., 1 in 1000
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probability of calling a base incorrectly) to be commercially successful. In internal testing, we have demonstrated Q30 accuracy on greater
than 70% of base calls. This gives a demonstrated accuracy of 99.7% on 150 base reads. In our two beta pilot tests, our third-party external
partners demonstrated Q30 or higher accuracy of greater than 70% of base calls. One third-party external partner conducted standard RNA
sequencing, and the other conducted testing with single-cell RNA sequencing using paired-end reads consistent with the methods it
currently uses. In both cases, the gene expression levels measured by these third-parties in their tests utilizing our G4 Integrated Solution
correlated strongly to the independent reference data these third-parties generated with their current commercially available sequencing
methods. For our commercial G4 Instrument, we are targeting Q30 for greater than 80% of base calls for 150 base reads, which we believe
we can achieve through continually optimizing multiple parameters in clustering, sequencing, imaging and signal processing. Additionally,
we have demonstrated uniform G/C coverage over the range of 20-70% G/C content. We believe this high accuracy is competitive with
what customers are accustomed to with current sequencing solutions.
•

Speed of Sequencing: Dramatically decreasing the chemistry time needed for each base to be detected means that the overall sequencing
time can be significantly faster, resulting in more samples being run in a day on a given platform. This translates to researchers being able
to perform more science in a given period. We also believe speed is critical in clinical settings where turnaround time is important to drive
patient treatment programs. The speed of sequencing can be measured in multiple ways. Cycle time is the measurement of time needed to
add one nucleotide, image and prepare the elongating strand for the next nucleotide and the start of the next sequencing cycle. We are
targeting a 2.5 minute cycle time for each base sequenced, which we believe we can achieve through ongoing upgrades to the G4
Instrument’s optical system, which will allow for faster imaging. We expect that this will give us a sequencing time of approximately 16
hours to complete a 2x150 base run. For other run modes such as RNA-Seq, we are targeting run times of approximately 5 hours.
Currently, we are running a 4.0 minute cycle time, with previous demonstration of high quality sequencing with a 2.7 minute cycle time on
our previous prototype. In our two beta pilot tests, our third-party external partners demonstrated a 4.0 minute cycle time. We anticipate
that future versions of our chemistry will allow us to reduce the cycle time even further. Speed also gives our G4 Instrument the capacity
for higher throughput as our fast runtime will facilitate the possibility of processing multiple runs in a day.

•

High, independent, flexible throughput: Every sequencing run requires reagents and disposable parts, including flow cells. To save costs,
widely adopted approaches involve maximizing the number of samples, or sample libraries run in the experiment, which is a technique
called batching or pooling. The requirement to batch, or pool experiments together in order to take advantage of the lowest sequencing cost
introduces performance and timing issues and inconveniences in the sequencing process. First, batching can result in lower sequencing
performance due to incorporating different types of samples or libraries that do not cluster or sequence well together. Examples of
challenges introduced with batching include barcode hopping, uneven sequencing coverage requirements for each sample and losing data
from multiple projects with a sequencing failure. Batching also results in longer turnaround times as labs are forced to wait for the arrival
of an appropriate number of experiments to run together in a sequencing run. Our G4 Integrated Solution has flow cells with independent
lanes, enabling libraries to be kept separate in each lane while still retaining high throughput capacity. We believe this allows for easier and
more convenient processing of samples, thus enabling the G4 Integrated Solution to cover a wide range of throughput requirements.
Alternative sequencing technologies that do not have this flexibility in throughput may require customers with different volume
requirements across different experiments to have multiple instruments in their lab or encounter a slow turnaround time with a backlog of
projects. In internal testing, we have demonstrated the capability to produce 150 million reads per flow cell. In our two beta pilot tests, our
third-party external partners demonstrated average throughput of greater than 150 million reads per flow cell for single-end reads, and an
average throughput of greater than 100 million reads for paired-end reads. If all four flow cells are utilized in a sequencing run and with a
full read length of 150 bases, our G4 Integrated Solution can generate 600 million reads per sequencing run. We are targeting 330 million
reads per flow cell at commercial launch for a total of 1,320 million reads if
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all four flow cells were utilized in a sequencing run, which we believe we can achieve through ongoing upgrades to the G4 Instrument’s
optical system, which will allow for higher resolution imaging and cluster density.
•

Paired end equivalent sequencing: In some applications, users value the ability to perform paired end reads and tune the system to different
read lengths. Paired end sequencing is a technique involving reading from both ends of DNA fragments. This technology can (1) enable
longer reads, which allows for more efficient mapping and detection of gene rearrangements for better genome assembly; (2) overlap reads
for higher quality data; (3) support single cell genomics and other barcode enabled applications; and (4) enable the ability to detect indels
and inversions. We are developing and plan to offer a novel way to achieve paired end equivalent sequencing such as 2x150. We believe
that this is just the starting point of our capabilities for paired end equivalent sequencing and that we will be able to improve this metric
further as our technology develops.

•

Read lengths: We are developing kits with read lengths of 50 bases to 150 bases. We also plan to extend read length beyond 150 bases in
our G4 Integrated Solution with SLR kits.

•

Workflow: We have designed our G4 Integrated Solution for customers to efficiently switch to our products and platform as the upstream
workflow and downstream analysis will be compatible with current NGS processes.

Our reported sequencing performance was measured in multiple internal experiments, run on our G4 Instrument. Sequencing libraries were
prepared from human DNA, as well as bacterial DNA, following standard protocols and using our custom DNA adapters. The libraries were sequenced
on the G4 Instrument, using our custom sequencing kits. The results were analyzed using standard bioinformatics analysis, where the sequenced reads
are aligned and compared to the reference genome to determine accuracy. Q-scores represent the prospective confidence in the base calls, and are
derived based on empirical accuracy data developed in training runs.

This figure displays the current sequencing performance of our core Sequencing Engine with a demonstrated accuracy of 99.7% on 150 base reads (Q30
on greater than 70% of base calls) with a throughput of 153M reads per flow cell. We are targeting sequencing performance of Q30 on greater than
80% of base calls for 150 base reads and 330M reads per flow cell.
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Applications for the G4 Integrated Solution
We believe that our G4 Integrated Solution has broad potential application across research and clinical markets. While we believe that the G4
Integrated Solution will be able to run a wide variety of available sequencing applications that are currently available on the market today, we
specifically designed our G4 Integrated Solution to excel with applications that benefit from accuracy, speed, flexibility and scale. Our initial targeted
applications for our G4 Integrated Solution include rare variant detection with HD-Seq and SLR. These applications target large markets across
oncology, including liquid biopsy detection of cfDNA and immunology.
Rare variant detection with HD-Seq
We designed our G4 Integrated Solution to support HD-Seq, a unique library prep kit and sequencing method for double-stranded DNA, which we
are designing to provide higher accuracy than standard single-strand NGS sequencing methods (including ours), and is expected to enable rare variant
detection with higher efficiency and lower costs. HD-Seq is intended to achieve accuracy levels of Q50, which can help differentiate a real mutation
from random errors. In NGS, errors are often generated in the sample DNA during the amplification step that occurs during both library prep and the
sequencing process. These technical errors become a concern when the expected frequency of the mutation is at the same or lower frequency as the error
rate. This can make it very difficult to correctly identify whether the called mutation is a technical error or a real mutation. Today, this challenge is
typically addressed by a brute force approach, using unique molecular identifiers (UMIs) or duplex sequencing, a method that employs tagging each
double-stranded DNA with a UMI (for a total of two UMIs for each DNA fragment) to detect mutations with higher accuracy and lower error rates.
These single- and duplex UMI-based sequencing methods require deep sequencing to read multiple copies of DNA associated with each UMI, and form
a more accurate consensus sequence. Furthermore, duplex sequencing (with two UMIs) requires additional sequencing to find the matched pair in order
to achieve the highest accuracy with consensus of both the matched strands in addition to the UMI groupings. Today, the typical way to get higher level
of accuracy with NGS data is through these costly and highly inefficient methods. Our HD-Seq library prep workflow is designed to carry the cfDNA or
DNA from tissue through the entire process of DNA capture and amplification, and is integrated into how we sequence on the surface of the flow cell
while maintaining the integrity of the duplex DNA. In internal testing, we have demonstrated 99.99% accuracy for 100 base reads with our current
methodology, and we anticipate that we will be able to reach 99.999% accuracy for greater than 100 base reads. Our internal testing involved using
commercial reference materials for cfDNA. The average fragment size of the starting material was 177bp. We prepared sequencing libraries using our
HD-Seq methodology, including adapter ligation, amplification by Polymerase Chain Reaction (PCR) and targeted capture using a commercially
available panel. We then clustered and sequenced the double-stranded DNA library, with bi-directional readout of 100 bases in one direction (Read 1),
and 150 bases in the other direction (Read 2). To assess the improvement in accuracy, we examined the overlapped region of 100 bases. For HD-Seq, the
base call was only made if there was agreement in the corresponding base calls between the complementary strands (i.e., Reads 1 and 2). Relative to
reference, the consensus accuracy of the HD-Seq base calls (Read 1 + Read 2) was 99.99%. Compared to the uncorrected accuracy of the single-strand
Reads 1 and 2 (99.6% average), the HD-Seq method results in approximately a 40X reduction in error rate. A low error rate is required for detection of
rare single-nucleotide polymorphisms, and has particular relevance to tissue biopsy and liquid biopsy in cancer.
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*Source: cfDNA library, 100 + 150 paired-end reads. Read 1 and Read 2 refer to the two sequencing reads that together comprise the HD-Seq readout of the two complementary strands of the
DNA molecule.

We believe this capability for significantly enhanced accuracy will be particularly important in applications where there is a rare variant among a
background of normal, such as oncology.
Oncology: Accuracy is especially important in oncology for the detection of somatic mutations. It is also critical in liquid biopsy where the
frequency of mutations in a sample is extremely low. Today, researchers handle the NGS accuracy limitations by deep sequencing a small
number of targets which is both very costly and highly inefficient. As the field continues to move towards liquid biopsy especially for
early cancer screening, for which the frequency of mutations is very low, we believe there will be an even greater need for higher
sensitivity technologies. With the accuracy that our HD-Seq could provide, we anticipate that customers will be able to achieve higher
accuracy in a cost-effective manner relative to other commercially available technologies.
Synthetic long reads (SLR)
We also plan to offer proprietary specialized library prep kits for targeted SLR, which we expect to facilitate reads of up to 2,000 to 3,000 base
pairs using our G4 Integrated Solution. We have currently demonstrated approximately 450 base reads with B cells for VDJ sequencing. We expect this
to be a key capability for applications requiring long sequencing reads, such as immunology.
Immunology: A better understanding of how the immune system functions can improve treatment of infectious diseases, autoimmune
diseases, allergic reactions as well as cancer. We believe that our G4 Integrated Solution will be able to deliver the throughput, accuracy
and read lengths required to support comprehensive analysis of the immune system, especially the adaptive immune response which
consists of B and T cells. The B and T cells of the adaptive immune system enable us to fight off infections. While most cells in the human
body carry the same genome, B and T cells have a wide genetic diversity that results in a repertoire of millions of unique antibodies and T
cell receptors. The genes that carry this diversity correspond to the heavy and light chains of antibodies, and the alpha and beta chains of T
cell receptors. Longer reads can be helpful in decoding the full sequences. For example, the heavy chain is encoded by approximately 450
bases in the VDJ region, which requires longer reads than offered by typical NGS methods. For therapeutic development of antibodies, the
heavy and light chains are often fused together in phage display libraries. These require even longer reads of greater than 800 bases to fully
characterize. We believe that a high throughput, high accuracy, cost effective solution for reading these longer gene sequences can advance
the understanding of the immune system and ultimately improve the diagnosis and monitoring of blood cancers, provide new
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insights into immunotherapy for cancer, facilitate therapeutic antibody and T cell discovery, and accelerate the development of vaccines
for infectious disease.
Expansion of the G4 Integrated Solution
We anticipate that there will be customers who have high volumes who will still need the flexibility to batch less while still maintaining high
throughput. Examples of these types of customers would include:
•

Laboratories that do not want to batch together hundreds or thousands of samples onto one sequencing flow cell because of the risk that
one failure might ruin data from all samples in the run; or

•

Laboratories with high sample volumes of diverse sample types and/or run modes which would make it difficult to combine those samples
together on one sequencing flow cell.

For these specific types of customers, which include commercial laboratories and academic laboratories, we plan to offer an expansion of our G4
Instrument in a configuration that we have named the G4x4. This special four instrument configuration will be designed to address a different part of the
NGS market for those needing high sequencing output while maintaining speed and flexibility of the G4 Integrated Solution.
PX Integrated Solution
Our PX Integrated Solution is focused on the single cell and spatial analysis markets and consists of our PX Instrument and associated
consumables. The PX Instrument leverages our Sequencing Engine to enable multiomics analysis of single cells and tissues as both a universal detection
method and in situ sequencing. Importantly, the PX Instrument is designed to provide high throughput analysis of nucleic acids and proteins, while also
generating high resolution images of cellular morphology to enable computer-vision based analysis of cellular phenotype. This design reflects an
appreciation of the tremendous potential for machine learning based image analysis to serve as a rich source of biomarker information for cancer and
autoimmune disease translational research. We believe our PX Integrated Solution will eliminate the need for customers to employ multiple systems
over several day workflows, which is required by existing commercial methods. Ultimately, we believe this will enable researchers to perform large
scale experiments that may fundamentally advance our understanding of biology, and, in turn, advance human health. We are currently in an advanced
prototype development stage and expect to begin an early access program in 2022, with full commercial launch in 2023 through a targeted and phased
commercial strategy similar to the strategy for launching our G4 Integrated Solution. We anticipate being able to cross-market our PX Integrated
Solution to customers of our G4 Integrated Solution.
The PX Instrument
Our PX Instrument is an integrated multiomics platform that combines novel methods for single cell and spatial analysis, with high resolution
imaging, genomics and proteomics detection capability. The PX Instrument leverages our core Sequencing Engine for both a universal detection method
and in situ sequencing and is designed to bring scale and high throughput to single cell and spatial analysis applications.
We expect to target our PX Instrument for applications that require (1) high resolution imaging of cellular morphology including subcellular
localization of targets and (2) multiplex interrogation of molecular data types (nucleic acid and/or protein) of millions of cells in a single run. The PX
Instrument is designed to image the cells in a specialized well-plate (96-well or 384-well) enabling analysis of 10,000 to 100,000 cells per well, with a
total throughput of 1 million to 10 million cells in a 96-well plate. The cells are imaged with our proprietary optical system and molecular biomarkers
are detected through our Sequencing Engine by either a universal detection method or in situ sequencing. For tissue samples, our PX Instrument is
designed to retain the context of the cells within their cellular environment and to enable spatial analysis by returning both phenotypic data (cellular
morphology, localization of different cell types and expression of different proteins within the context of the tissue) and molecular data at subcellular
resolution and high throughput. We are designing the PX Instrument to utilize fresh, fresh frozen and FFPE samples.
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Consumables supporting our PX Instrument
We aim to provide reagent kits to support analysis of single cells and tissue sections on the PX Instrument. We are designing these kits to enable
multiomics analysis, including RNA transcription, protein expression and targeted gene sequencing. Our kits will include specialized well-plates, and
reagents for sample preparation and sequencing readout. For protein detection, we plan to offer DNA-conjugated antibodies.
Current challenges in single cell and spatial analysis
In recent years, systems have been developed for targeted gene sequencing in single cells, and for measuring levels of gene transcription in
individual cells by sequencing readout. These tools have yielded new information that is not available from bulk sequencing measurements. However,
current commercial methods have significant limitations. One limitation is that cells are broke open and tagged with DNA barcodes in droplets, then
pooled together into a sequencing run, thus losing information about cell morphology. Another limitation is the number of cells and samples that can be
processed in an experiment. Finally, current methods struggle to achieve multiomics readout, with only limited ability to measure proteins along with
DNA or RNA, while maintaining cellular morphology.
For spatial analysis of tissue, the capabilities of current genomic technologies are even more limited. Most genomic analysis of tissue is done on a
bulk basis, with no spatial resolution. Recently, several spatial analysis platforms have been developed and introduced commercially. However, we
believe that these technologies currently have several limitations. First, we believe most of these platforms currently have limited resolution, unable to
provide detailed information at the level of individual single cells, including subcellular localization, and information about how the cells are organized
in space within the tissue. Second, we believe current commercial platforms are unable to provide high throughput. Experiments are limited to less than
20 samples per run, and in some cases just one sample per run, which limits the ability of users to conduct large scale experiments.
Although the single cell and spatial analysis fields are still in their infancy, we anticipate that the following elements will be critical for
determining success in the future.
•

Cell capacity: Historically, instruments that have been able to analyze the highest number of single cells have shown the most success. We
believe this will continue to be an important success factor.

•

Resolution: We believe that the ability to provide genomic and proteomics data at the single cell level, and even resolve subcellular
features, will be informative to researchers.

•

Throughput: Similar to NGS, we believe that researchers will continue to push the boundaries of research to understand biology and
instruments will need to handle more samples to stay relevant.
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•

Multiomics capabilities: We believe that having the ability to measure multiple types of analytes (e.g. RNA transcripts and cellular
proteins) from the same cell will be invaluable in piecing together how different genes and proteins interact within a spatial context. We
believe that machine learning based image analysis will serve as an increasingly critical component of multiomics based discovery.

•

Tissue sample type: 80% of translational research studies that involve tissue analysis utilize FFPE preserved tissue. Thus, it will be critical
for an instrument to be compatible with this sample type.

•

Cost: We believe researchers want to continue to push towards larger scale single cell studies requiring millions of cells. Without
integration of the cell preparation and the sequencing into one platform, we believe that the cost will become too high using current
methods.

Capabilities of the PX Integrated Solution
We are designing the PX Integrated Solution to have the following characteristics, which we believe are important differentiating characteristics of
single cell and spatial analysis approaches:
•

Multiomics detection: We are developing the PX Integrated Solution to identify specific RNA and proteins (through the use of oligoconjugated antibodies) using our core Sequencing Engine either as a universal detection method or for in situ sequencing along with
cellular morphology and tissue organization. We believe this provides significantly more information than is available today with current
commercial single cell technologies. The addition of the cellular morphology along with spatial organization of biomolecules within the
tissue microenvironment can provide a data rich solution across many research applications to better understand cell development,
maturation and pathogenesis. We believe that the combination of these useful datasets from individual cells will provide a more complete
cellular picture as it will combine both phenotypic data along with detailed molecular characterization.

•

High throughput and large scale: We are designing the PX Integrated Solution to be high throughput in order to enable researchers to
perform large scale studies that are currently inaccessible but are needed for a more complete characterization and understanding of cells,
and therefore biology. Current commercially available single cell technologies detect 10,000 to 100,000 cells in an experiment. Our PX
Instrument will use a well-plate approach (either with a 96 or 384-well consumable plate) designed to process 10,000 to 100,000 cells per
well at a throughput of 1 million to 10 million cells in a 96 well plate. We believe that this will meet the growing need in this market for
millions of cells and the large scale that is currently unattainable today. Current commercially available spatial analysis instruments can run
an experiment involving only 4 to 20 tissue samples. With our PX Integrated Solution, we expect to run up to 96 tissue samples per run.

•

High resolution: The PX Integrated Solution will be designed to resolve molecules at the single cell level including subcellular localization
of targets. We anticipate that this will enable researchers to differentiate between single cells to truly understand cellular characterization.

•

Targeted panels: We believe that current discovery efforts with bulk sequencing will lead to translational panels that are targeted on the key
genes of interest. Our PX Integrated Solution will be designed for larger scale studies that will process a higher number of samples with
these focused panels.
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Performance metrics of the PX Integrated Solution

Applications for the PX Integrated Solution
We are developing our PX Integrated Solution to have a broad set of applications in single cell and tissue analysis. Examples of applications for
our PX Integrated Solution may include but are not limited to the following:
•

Single cell RNA counting for differential gene expression: Targeted gene panels (with customization available) for specific research areas
and diagnostic applications to measure the gene expression within each cell. It is anticipated that the imaging readout will also provide cell
morphology information.

•

Single cell proteomics: Targeted protein panels for specific research areas and diagnostic applications to measure intracellular and surface
proteins.

•

Single cell RNA sequencing for variant detection: In situ sequencing of selected gene targets directly within each cell while also
simultaneously providing phenotype data for each cell, such as binding of antigens to B cells.

•

Spatial RNA and proteomics applications for tissue in development: Targeted panels (with customization available) for specific basic and
translational research applications to measure gene transcription and protein expression within tissue and then link this information to
additional phenotypic data to help provide biological context.

Key disease areas for the PX Integrated Solution
We are designing our PX Integrated Solution to have broad applicability across multiple large disease areas. Although our initial applications will
focus on indications across oncology and immunology, we are designing our PX Integrated Solution to possess the foundational technology and
capabilities to address additional areas, including neurology and developmental biology. We believe that key existing biological challenges can be
addressed through improved multiomics information, higher resolution and enhanced spatial context, which we are designing our PX Integrated Solution
to provide. The following large disease areas are examples of where we are designing our PX Integrated Solution to address significant challenges.
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Oncology
We believe that by maintaining the spatial and cellular component and providing molecular characterization, researchers with a PX Instrument
will be able to gain more contextual data than is currently possible today at scale. Today, two samples could be molecularly indistinguishable from each
other despite the fact that one might be showing a response to treatment while the other may not. With the addition of visual data from the same sample
layered in, it would be possible to identify that the difference between the two samples is in the spatial relationship of whether the immune cells have
infiltrated the tumor cells. We believe that this is one potential application of our PX Instrument to help researchers further decipher and understand the
tumor microenvironment.
We believe the PX Instrument will be ideally suited to study blood cancers initially. We are designing the PX Instrument to enable the mapping of
the progression of blood cancers as they develop, pre and post treatment, to fully characterize them across multiple molecular markers. The cellular
phenotype, including morphology, could be valuable in helping to further characterize these cancer cells along with the molecular data of gene
expression. We anticipate that the coupling of molecular data with the cellular phenotype and morphology can help to drive further understanding and
identification of different types of cancer as well as provide the ability to interpret biological function.
Immunology
We believe that differential gene expression in combination with the cellular morphology as well as protein information will bring a powerful
perspective to understanding the function and role of immune cells and their biological properties that have currently been unattainable. The genotype,
morphology and protein associations that will be provided by our PX Instrument will help researchers dissect relationships between the functions of
different cell types with more direct data on cellular structure. Additionally, we believe that the scale and throughput of our instrument will help to
standardize the phenotypic assessment of cell morphology to the same level as researchers are accustomed to with genomic data.
We also anticipate that our single cell sequencing will be valuable for identifying the paired receptor data (light and heavy chains in B cell or alpha
and beta chains in T cell) that is currently lacking at scale today. By having a high throughput method that will sequence and retain the linkage of the
two chains of the immune receptors, researchers will be able to study in more depth the immune repertoire while also correlating each cell with its
cellular phenotype. Additionally, we believe that we will be able to use a DNA-conjugated antibody that recognizes the antigen to confirm the immune
cell is binding to a specific antigen. We believe this combination of data can provide powerful information to interpret biological function as well as to
further characterize immune cell types.
Markets
We believe our product pipeline, which is designed to analyze biology comprehensively, targets multiple markets across life sciences. We believe
that our G4 and the PX Integrated Solutions, which have capabilities spanning NGS, single cell, spatial analysis and proteomics, address a substantially
large and growing market opportunity, based on our estimates that these markets are underserved by existing products and technologies and our target
customers will recognize the value proposition offered by our products.
NGS market
According to Allied Market Research, the global NGS market is expected to grow to approximately $18.6 billion in 2026 at a CAGR of
approximately 19.2% between 2020 and 2026. According to DeciBio, the NGS market in 2020 consisted of 58% basic research and translational
medicine and 42% clinical applications, and in 2021, the basic research and translational medicine market was estimated to be approximately $4 billion
and the clinical applications market was estimated to be approximately $3 billion, which we believe we can
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access based on the capabilities of our G4 Integrated Solution and assuming that target customers will view our G4 Integrated Solution as a competitive
alternative to existing tools and technologies. The current landscape of NGS instruments available in the market today are comprised of lower and
medium throughput benchtop platforms, and production scale high throughput platforms. The lower throughput instruments are typically less expensive
and cost around $100,000 or less, but these platforms generally have a higher cost per gigabase of data generated relative to other available instruments,
which results in a cost per sample that is often too high for routine clinical applications. The medium throughput platforms typically range from
$200,000 up to $500,000 and have a lower cost per gigabase relative to lower throughput platforms. The higher throughput production scale instruments
have price points approaching $1,000,000, but typically have a much lower cost per gigabase than the other platforms. We believe that the majority of
instruments currently in the market are medium throughput instruments and that these platforms generally have a larger number of applications for
which the cost of ownership makes more sense to customers. For example, we believe these platforms are well suited for clinical applications
particularly in more decentralized settings where the volume demands may not be high enough to justify a high throughput system. We purposely
designed our G4 Integrated Solution to target specific applications and to be capable of competing with other instruments across a range of throughput
levels, particularly in the medium throughput segment. Based on the current designs and capabilities we have demonstrated in our G4 Integrated
Solution, we also believe the G4 Integrated Solution can capture market share from both the lower throughput applications but also some of the higher
throughput applications given its speed and anticipated operating costs.
NGS basic research and clinical markets
Within the basic research market, we believe that our G4 Integrated Solution will address challenges that are currently seen in market segments
within oncology, immunology and other disease areas. These market segments struggle with the current time needed for sequencing, the batching
requirements and the cost of sequencing. We are developing our G4 Integrated Solution to address these concerns. Further, we are developing
applications to provide new and currently inaccessible data with novel products for longer sequencing reads and higher accuracy.
While we initially plan to sell and market our G4 Integrated Solution for RUO, we believe that the capabilities (especially the speed and accuracy)
of our G4 Integrated Solution may enable our customers to use our platforms in clinical applications. While we currently do not intend to pursue clinical
diagnostics applications, we may in the future seek premarket approval or clearance for our platforms in order to allow our customers to use our
platforms in other product offerings.
Single cell, spatial analysis and proteomics markets
We are building our PX Integrated Solution to address the single cell and spatial analysis markets, which we estimate to be approximately
$17 billion in 2021 based on available market data. We believe that the single cell capabilities of our G4 and PX Integrated Solutions will address an
estimated global market opportunity of approximately $15 billion. Our G4 Integrated Solution addresses this market through single cell sequencing,
while our PX Integrated Solution has complete single cell capabilities. According to DeciBio, the spatial analysis market, which will be addressed by
our PX Integrated Solution, has a total addressable market of more than $2 billion, of which less than 10% has been penetrated as of 2020. According to
Allied Market Research, the life sciences research portion of the global proteomics market, which will be addressed by our PX Integrated Solution, was
estimated at approximately $20 billion in 2020. Given the performance of our PX Integrated Solution, we believe that our platform will address the
current limitations of scale and throughput for this market. We believe we can access these markets based on the capabilities we have designed for our
PX Integrated Solution and assuming that target customers will view our PX Integrated Solution as a competitive alternative to existing tools and
technologies. We are designing the PX Integrated Solution to allow researchers to undertake the scale of studies that we believe are needed to further
understand the complexity of cellular and tissue organization.
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New markets
Both of our integrated solutions can be used in many different and diverse market segments, including basic biology, oncology, immunology,
genetic disease, neurological disease, infectious disease, the human microbiome and many others. We believe that the multiomics study of cells in their
cellular and tissue environment will create a more complete, data rich understanding of biology that will advance a broad and growing range of
industries including broader segments of the healthcare industry and beyond. Therefore, we believe that the capabilities offered by our integrated
solutions and future products may potentially lead to new end markets, applications and business models that complement our current addressable
markets, and will expand our market opportunity.
These markets are characterized by rapid technological changes, frequent new product introductions, established and emerging competition,
extensive intellectual property disputes and litigation, price competition, aggressive marketing practices, evolving industry standards and changing
customer preferences. Accordingly, our prospects must be considered in light of the uncertainties, risks, expenses, and difficulties frequently
encountered by new companies operating in rapidly changing and competitive markets.
We plan to sell and market our products for RUO to academic institutions, life sciences and research laboratories that conduct research, and to
biopharmaceutical and biotechnology companies for non-diagnostic and non-clinical purposes. Additionally, CLIA-certified laboratories have the ability
to develop LDTs using RUO products, and we believe that the capabilities of our products will enable our customers to use them in clinical applications
as LDTs. In fact, today a significant majority of NGS-based diagnostic tests are performed as LDTs on DNA sequencers that are labeled for RUO. Over
the near term, references throughout this prospectus to clinicians, clinical markets and clinical practice all refer to the potential use of our RUO labeled
products for LDTs. While our initial products are intended for RUO, our longer-term plans include seeking FDA clearance for IVD products, and
corresponding clearances in other countries.
Competitive Strengths
To address the challenges of sequencing, single cell, spatial and proteomics we aim to bring together the following unique capabilities:
•

We are developing innovative purpose built products to address underserved applications: We have designed our G4 Integrated
Solution and are designing our PX Integrated Solution to address challenges and bottlenecks within specific NGS, single cell and spatial
analysis applications that we believe are not well-addressed today. We believe this will provide a differentiated product offering in the
market and facilitate adoption with our customers.

•

Our Sequencing Engine is a foundational platform technology that optimizes key performance characteristics for our products:
Our Sequencing Engine is designed to provide a fast, accurate and high throughput detection system to sequence the fundamental unit that
encodes all biological information, DNA. This engine provides the advantages of accuracy, speed, flexibility and scale to our G4 Integrated
Solution and our planned PX Integrated Solution as both a universal detection method and for in situ sequencing.

•

Our integrated solutions are designed around customer needs and intended to offer advantages in key performance metrics: Our
experience shows that KPIs include accuracy, read length, turnaround time, throughput and efficient operational workflows. Our G4
Integrated Solution and planned PX Integrated Solution each consist of consumables and an instrument, which offer KPIs that we believe
customers value. We believe that focusing our development and commercialization processes around our customers’ needs, we will
optimize our ability to achieve broad commercial adoption at launch.

•

Our innovative assays in development are designed to support novel applications in oncology and immunology: Building on the
Sequencing Engine foundation of accuracy, speed and flexibility, we are developing applications that can extend SLR and increase
accuracy in rare variant detection with HD-Seq.
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•

Our complementary product portfolio can serve multiple customer needs: We believe that our G4 Integrated Solution and PX
Integrated Solution, while they are designed to address different biological questions, will have significant overlap in terms of the potential
customer base. Academic and research labs often consist of different departments which are focused on sequencing on the one hand and
would find the G4 Integrated Solution most convenient, and, on the other hand, separate departments which would find utility in the single
cell and spatial capabilities of the PX Integrated Solution. Therefore, we believe once our G4 Integrated Solution is commercialized and
our PX Integrated Solution is developed and commercialized we will be uniquely positioned to cross sell both products to our customers,
as once customers use one integrated solution, they often find utility in also purchasing the other to address additional research and
development needs.

Our Growth Strategy
Our goal is to establish our Sequencing Engine as the standard for genomics and proteomics detection and to drive adoption of our platforms. Our
growth strategy includes the following key elements:
•

Drive commercial adoption and utilization of the G4 Integrated Solution: We aim to execute a three step commercialization plan for
our G4 Integrated Solution consisting of: (1) collaborating with select partners to conduct beta pilot tests, which we have completed,
(2) expanding collaborations with additional potential customers in an early access program and (3) offering our G4 Integrated Solution
broadly to the market, with commercial launch by the end of 2021 and shipping units in the first half of 2022. Throughout our commercial
rollout, we aim to grow our sales and marketing team to foster deep customer relationships initially with customers running our target G4
Integrated Solutions. We intend to focus on driving expansion of the installed base of our instruments and facilitating utilization of our
consumables. We also plan to offer different access options, including capital sale and lease options for the G4 Integrated Solution to meet
each customer’s unique needs. As we grow we aim to build other commercial capabilities and manufacturing infrastructure to the scale
needed to facilitate broad commercial adoption.

•

Complete development and drive commercial adoption of our PX Integrated Solution: We aim to complete development of our PX
Integrated Solution which targets the single cell and spatial markets. We are currently in an advanced prototype development stage and
expect to begin an early access program in 2022 and full commercial launch in 2023 through a targeted and phased commercial strategy
similar to the strategy we are employing for the G4 Integrated Solution.

•

Create an ecosystem of customers, partners and collaborators whose expertise and offerings complement and enhance the
capabilities and utility of our integrated solutions: Recognizing the strength of the current NGS ecosystem, we have designed our G4
Integrated Solution to seamlessly integrate into existing NGS workflows with plug and play interoperability both upstream and
downstream. Additionally, we aim to partner with leading kit manufacturers to develop a wide range of library prep kits that will be
accessible for our G4 Integrated Solution for numerous applications. For our PX Integrated Solution, we intend to work with external
collaborators to foster and create an ecosystem around single cell and spatial analysis technology. We expect that this will facilitate
adoption and market creation for our PX Integrated Solution to be readily available for our customers. Through activities such as
collaborations with KOLs, generation of peer-reviewed publications, sponsorship of targeted projects, joint publications and seminars and
industry partnerships, we aim to establish the value of our sequencing detection method as well as the utility of multiomics cellular and
tissue data at large scale.

•

Expand the G4 and PX Integrated Solutions beyond initial applications: We aim to continually innovate and develop new products,
applications, workflows and analysis tools. Our aim is to simplify and accelerate researchers and clinicians’ ability to generate multiomics
data that will drive novel biological insights and drive more powerful and efficient workflows beyond sequencing, single cell, spatial
analysis and other initial applications of our integrated solutions. We believe that the
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capabilities offered by our integrated solution and future products may potentially lead to new end markets, applications and business
models that complement our current addressable markets, and will expand our market opportunity.
•

Expand our commercial geographic presence: We are initially building our commercial infrastructure to sell and support our products
directly in the United States and Canada. We also have plans in place to sell and support our products in the European Union, United
Kingdom, Asia Pacific and Japan, and expect to expand access to our products in other geographies through distributors. We are also
building our manufacturing capabilities in our facility in La Jolla, California, and plan to continually evaluate and optimize our
manufacturing and supply chain footprint to meet the scale needed for worldwide expansion.

Commercialization Strategy
Commercial strategy overview
Our business model focuses on first driving customer adoption of our G4 Integrated Solution followed by our PX Integrated Solution. We believe
customer adoption will then form a base of users who in turn drive an on going revenue stream by purchasing our consumables. We plan to focus our
commercial efforts on (1) expanding the installed base of our G4 Integrated Solution and PX Integrated Solution across a wide array of customer
segments and (2) driving applications, scale of experimentation and discoveries that lead to increasing utilization of our integrated platforms by our
customers. Similar to our strategy of developing purpose built products based on feedback from potential customers, we also plan to develop a service
and support organization that will focus on creating an unparalleled customer experience. We believe in the value of creating new customers while
expanding utilization of existing customers through the sale of purpose built products and the establishment of customer loyalty.
We plan to initially target customers who are already familiar with genomic analysis, including academic institutions, genomic research
centers/core labs, government laboratories, hospitals/integrated delivery networks, as well as pharmaceutical, CROs, biotechnology, consumer
genomics, commercial molecular diagnostic laboratories and agrigenomics companies. Our direct sales, support and marketing efforts will be focused on
the principal investigators, researchers, department heads, research laboratory directors, core facility directors, medical directors and
scientific/technology officers who control the buying decisions. We expect these customers to purchase our integrated solutions in line with typical
purchasing of other life sciences tools, and we anticipate pricing both of our integrated solutions on a competitive basis to other similar sequencing
instruments currently available.
The general publication and scientific presentation of our system performance are a core pillar of our market awareness strategy and are important
for establishing validity and utility of new products in the life sciences community. We plan to work closely with our customers, including KOLs and
our select centers in our beta pilot and early access programs, to generate clear use-cases as well as peer-reviewed publications that illustrate our product
performance claims and value proposition. Furthermore, we intend on generating our own authored publications detailing our novel applications to
create awareness and validate the available applications unique to our integrated solutions. In addition, we plan to drive awareness by developing and
deploying online and in-person training and education tools that explain our sequencing technology and key applications in easy-to-access,
easy-to-understand, and scientifically rigorous and credible ways.
To service our customers, we expect to provide multiple levels of technical support for our G4 Integrated Solution and planned PX Integrated
Solution. We recognize that excellent customer support can be a critical part of a customer’s experience, and we plan to invest accordingly in our
technical, application and service support functions. Given the diversity of our target customers, both immediate phone support and on-site support will
be required. Likewise, we intend to leverage these assets to develop general and specialized educational programs that will be delivered to our customers
in a manner that will help them optimize instrument and consumables utilization.
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G4 Integrated Solution commercial launch plan
We intend to follow a three-phase launch plan to commercialize our G4 Integrated Solution, which will include (1) collaborating with select
partners to conduct beta pilot programs, which we have completed, (2) expanding collaborations with additional selected partners in an early access
program and (3) offering our G4 Integrated Solution broadly to the market via commercial launch by the end of 2021 with intentions for shipping units
in the first half of 2022. This three-phase approach has been successfully deployed to introduce transformative technologies in numerous life science
sectors over many years, including previous genomics products and services, single cell technologies and proteomics platforms. We believe that this
phased approach will allow us to introduce our products in a measured way, demonstrate clear customer use-cases and help ensure we are scaling and
expanding efficiently to deliver a positive and differentiated customer experience. We believe this approach will also build a prospective customer
pipeline and demonstrate visibility to future demand.
Validate core sequencing engine KPIs
We have established an applications lab, which began service in early 2020 as a way to create data that validated our platform’s performance (the
Applications Lab). We expect to continue to leverage our Applications Lab capabilities to demonstrate integrated system performance. We are targeting
KOLs who are highly skilled at evaluating sequencing data and whose feedback could help solidify the attributes of our G4 Integrated Solution while
simultaneously creating external validation to other interested target customers. Additionally, we believe these KOLs are highly influential in the
genomics community. We intend to work with these collaborators to establish early models of impactful research and discovery that will highlight the
unique capabilities and value proposition of our G4 Integrated Solution. These initial external partners have also been instrumental in validating our core
Sequencing Engine, our differentiated applications and beginning to raise awareness in the scientific community.
Phase 1 beta pilots
We targeted a limited number of collaborators for our beta pilot program who are familiar with our G4 Integrated Solution. We plan to leverage
these collaborators as our first externally installed integrated solutions to demonstrate how our products will be shipped, installed, validated and utilized
in a field-based setting. We recently completed our beta pilot testing. We plan to work with these collaborators to establish early models of impactful
research and discovery to highlight the unique attributes, capabilities and value proposition of our G4 Integrated Solution. Additionally, these sites have
provided key feedback to us on the usability and functionality of our G4 Integrated Solutions from an end-user perspective. Additionally, we received
validation on the performance, installation procedures, instrument validation processes and end user training.
Phase 2 early access program
For our early access program we plan to expand to six to ten additional collaborators across our target market segments who represent institutions
across a broad spectrum of research centers and commercial companies pushing the frontiers of their science efforts. We intend to primarily focus on
collaborators who can scale quickly and demonstrate the power and utility of our G4 Integrated Solution across a number of applications, such as
immunology, oncology and biomedical research. During this phase, we expect to broaden our commercial footprint to access and support an increasing
number of customers and to set the foundation for the final phase of our commercial roll out. We expect this early access program to provide a path for
customers to adopt our G4 Integrated Solution.
Broad commercial availability
We intend to build on the momentum we expect to have created through our Applications Lab, beta pilot program and our early access program to
provide for broad commercial availability in the first half of 2022. We
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plan to launch our G4 Integrated Solution at the end of 2021 to targeted customers at our proposed list price, with certain volume discounts for
consumables consistent with industry standards. We also intend to consider different sales strategies that have previously been used in the industry to
drive demand and adoption of our instruments including among others, trade-in programs, reagent rentals, instrument leasing programs. As we grow our
installed base, we plan to simultaneously optimize our customers’ use and adoption of our corresponding consumables. We plan to further expand our
penetration of our accessible markets by continuing to develop differentiated products, applications, workflows and analysis tools that simplify
workflows, provide a complete solution and expand beyond sequencing, single cell, spatial analysis and other initial applications of our G4 Integrated
Solution.
Commercial organization
We are in the process of building out our commercial organization and we expect to have direct commercial staff in sales, customer success,
technical support, field service and market development functions. Throughout our commercial rollout, we will need to scale each function within our
commercial organization in anticipation of demand and with the intent to deliver exceptional customer experience. We believe that coupling customer
experience with a transformative integrated solution will allow us to deliver substantial value to our customers, build long-term customer loyalty and
enhance our competitive differentiation.
We expect to initially target customers in North America through direct sales and customer support organizations. We also plan to expand outside
North America to sell and support our products in the European Union, United Kingdom, Asia Pacific and Japan, and expect to expand access to our
products in other geographies through well established distribution networks.
Our People, Culture and Human Capital Resources
As of March 31, 2021 we had 138 full-time employees, 106 of whom were engaged in research and development activities, and many of which
are based at our global headquarters in La Jolla, California. Innovating in this field requires being able to attract, develop, engage and retain top
scientific experts in a wide variety of scientific disciplines. Out of the full-time employees, 76 hold advanced degrees in their field of expertise,
including 40 who hold medical or doctoral degrees. None of our employees are subject to a collective bargaining agreement and we have not
experienced any work stoppages. We believe relations with our employees are generally good.
We invest significant resources to attract, develop, engage and retain the talent needed to achieve our mission of accelerating genomics for the
advancement of science and medicine. By investing significant resources in our people, we are better able to make discoveries across the fastest growing
markets in basic research, clinical applications, single cell analysis and spatial genomics and proteomics and grow our business. We offer competitive
total rewards, including salary, bonuses, benefits and equity compensation for our employees. Further, we offer unique perks to delight our employees so
that they will in turn delight our customers. We strive to maintain and promote a culture that fosters the values, behaviors and attributes necessary to
advance our business and execute our strategy.
Our mission and core values are incorporated into everything we do. We reinforce our mission and core values at multiple touchpoints with our
employees and intend to reinforce this messaging with our customers. The following core values guide the decisions that we make and permeate into all
of our decisions and into our product and service offerings:
•

Embrace the Challenge.

•

Collaborate & Be Humble.

•

Be an Ambassador.
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•

Think at Scale.

•

Care Deeply & Be Accountable.

•

Be Authentic and Thoughtful.

Our human capital resources objectives include, as applicable, identifying, recruiting, retaining, incentivizing and integrating our existing and
additional employees. The principal purposes of our equity incentive plans are to attract, retain and motivate selected employees, consultants and
directors through the granting of stock-based compensation awards and cash-based performance bonus awards.
Research and Development
Our research and development teams have designed and developed our proprietary products using an interdisciplinary approach that combines
expertise across a broad range of scientific disciplines including chemistry, molecular biology, hardware, software and engineering. They work together
to build products that enable researchers and clinicians to accelerate discoveries across the fastest growing markets in basic research, clinical
applications, single cell analysis and spatial genomics and proteomics. Our research and development teams are currently located at our headquarters in
La Jolla, California.
The overarching goal of our research and development programs is to accelerate genomics for the advancement of science and medicine. To this
end, we focus our research and development efforts on the following areas:
•

Improve the performance of our core Sequencing Engine: We plan to improve our existing core Sequencing Engine. These improvements
may provide higher density on our flow cells, faster cycle time and larger amounts of biological information that can be obtained from
each sequencing run.

•

Develop new applications for our G4 Integrated Solution: We plan to expand the range of applications that are available on our G4
Integrated Solution to allow researchers access to new types of biological information. For example, we are planning to develop new
methods that will allow for longer reads on the G4 Instrument.

•

Develop our PX Integrated Solution: We plan to introduce a product that offers high spatial resolution and high sensitivity. We are working
to develop our PX Integrated Solution to ensure high throughput, high spatial resolution and multiomics capabilities.

•

Enable Future Instruments: We intend to continue to leverage our core Sequencing Engine to develop future instruments across fast
growing market segments.

As of March 31, 2021, we had 106 employees in research and development. Looking forward, we will continue to invest in efforts to support the
ongoing development of our instruments and consumables, as well as enhance the overall performance of our solutions.
Competition
The life sciences market is highly competitive. There are other companies, both established and early-stage, that have indicated that they are
designing, manufacturing and marketing products for, among other things, genomics analysis, single cell analysis and spatial analysis. These companies
include 10x Genomics Inc., Becton, Dickinson and Company, Bio-Rad Laboratories, Inc., Illumina Inc., MissionBio Inc., and Nanostring
Technologies, Inc., Oxford Nanopore Technologies Inc., Pacific Biosciences Inc. and Thermo Fisher Scientific Inc., each of which has products that
compete to varying degrees with some but not all of our product solutions, as well as a number of other emerging and established companies. Some of
these companies may have substantially greater financial and other resources than us, including larger research and development staff or more
established marketing and sales forces. Other competitors are in the process of developing novel technologies for the life sciences market which may
lead to products that rival or replace our products.
116

Table of Contents

However, we believe we are substantially differentiated from our competitors for many reasons, including our proprietary ultra-fast core
Sequencing Engine and our unique G4 Integrated Solution and planned PX Integrated Solution, scalable infrastructure and multidisciplinary teams. We
believe our customers will favor our products and company because of these differentiators.
For further discussion of the risks we face relating to competition, see the section titled “Risk Factors—Risks related to our business and industry
— The life sciences technology market is highly competitive. If we fail to compete effectively, our business and operating results will suffer”.
Intellectual Property
Developing and maintaining a strong intellectual property position is an important element of our business. Our success depends in part on our
ability to obtain and maintain intellectual property protection for our products, technologies and our brand. We utilize a variety of intellectual property
protection strategies, including patents, trademarks, trade secrets and other methods of protecting proprietary information.
As of May 19, 2021, we own or exclusively license five (5) allowed U.S. patents, twenty-four (24) pending U.S. Utility patent applications, four
(4) pending European patent applications, eleven (11) pending Patent Cooperation Treaty (PCT) patent applications and twenty-two (22) pending U.S.
Provisional patent applications. The pending European patent applications were filed in the European Patent Organization (EPO), designating all thirtyeight (38) member countries. Our owned patents and patent applications, if issued, are expected to expire between 2038 and 2041, in each case without
taking into account any possible patent term adjustments or extensions and assuming payment of all appropriate maintenance, renewal, annuity, or other
governmental fees.
Our patent strategy seeks broad patent protection on new developments in sequencing technology in addition to new implementations and
applications of our technology. The intellectual property portfolio includes patents and pending patent applications that generally relate to the following
areas: chemistry (e.g., nucleotides, dyes and polymers); enzymes; nucleic acid sequencing and amplification methodologies; systems, devices and
software; spatial analysis; and applications of our technology.
The device components, reagents, and methods used in the G4 Integrated Solution are protected in, for example, at least two (2) issued U.S.
patents, sixteen (16) pending U.S. Utility patent applications, two (2) pending European patent applications, seven (7) pending PCT patent applications,
and eighteen (18) pending U.S. Provisional patent applications of our intellectual property portfolio. The device components, reagents, and methods
used in the PX Integrated Solution are protected in, for example, at least 2 issued U.S. patents, eight (8) pending U.S. Utility patent applications, two (2)
pending European patent applications, six (6) pending PCT patent applications and thirteen (13) pending U.S. Provisional patent applications of our
intellectual property portfolio.
Additional specific protection for SLR is provided in, for example, at least one (1) pending PCT patent application and one (1) U.S. Utility
pending patent application of our intellectual property portfolio. Additional protection for HD-Seq is provided in, for example, at least one (1) pending
PCT patent application and one (1) U.S. Utility pending patent application of our intellectual property portfolio.
We exclusively license from The Trustees of Columbia University in the City of New York (Columbia), two (2) pending U.S. Utility patent
applications, and one (1) pending European patent application, as of May 19, 2021 and certain materials and technical information provided by
Columbia. The pending European patent application was filed in the EPO, designating all thirty-eight (38) member countries. These patent applications
are directed to compositions and methods for sequencing utilizing nucleotides containing disulfide linkers. Our in-licensed patent applications, if issued,
are expected to expire in 2036 and 2037, in each case without taking into account any possible patent term adjustments or extensions and assuming
payment of all appropriate maintenance, renewal, annuity, or other governmental fees.
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In addition to our reliance on patent protection for our inventions, products and technologies, we also rely on trade secrets, know-how,
confidentiality agreements and continuing technological innovation and licensing opportunities to develop and maintain our competitive position. For
example, some elements of manufacturing processes such as our nucleotide synthesis and flow cell assembly, analytic techniques and assays, imaging
and optics implementations, as well as computational algorithms, and related processes and software, are based on unpatented trade secrets and
know-how that are not publicly disclosed. Our success will depend in part on our ability to obtain patent protection for our products and technologies, to
preserve our trade secrets, to operate without infringing the proprietary rights of third parties and to acquire licenses related to enabling technology or
products.
We use Singular Genomics®, G4 and PX as trademarks in the United States. This disclosure contains references to our trademark and service
marks and to those belonging to other entities. Solely for convenience, trademarks and trade names referred to in this disclosure, including logos,
artwork and other visual displays, may appear without the ® or TM symbols, but such references are not intended to indicate in any way that we will not
assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names. We do not intend
our use or display of other entities’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of us by, any
other entity.
Columbia University License Agreement
In August 2016, we entered into an Exclusive License Agreement with Columbia (the License Agreement). Under the License Agreement, we
received (i) an exclusive, sublicensable, worldwide license under certain patents owned by Columbia to discover, develop, make and sell products or
services covered by the claims of such licensed patents (the Patent Products), and (ii) an exclusive, sublicensable, worldwide license under certain
materials and technical information provided by Columbia to discover, develop, make and sell products or services that directly use or incorporate such
materials or information (the Other Products).
The License Agreement requires us to use commercially reasonable efforts to research, discover, develop and market Patent Products and/or Other
Products as follows:
•

achieve successful sequencing of 150 base read length on a Company proprietary system that is or uses a Patent Product by August 12,
2021;

•

complete the first commercial sale of a Patent Product by August 12, 2022;

•

complete the first commercial sale of a Patent Product developed from a nucleotide derivative covered under a valid claim of a licensed
patent by August 12, 2022;

•

commence and be engaged in active, bona fide development of a Patent Product from a nucleotide derivative covered under a valid claim
of a licensed patent by August 12, 2019; and

•

conduct good faith due diligence on opportunities to develop and commercialize Patent Products or Other Products that (i) use or
incorporate any information, data, or subject matter disclosed in a specific construct disclosed by Columbia or (ii) are developed from a
nucleotide derivative covered under a valid claim of a licensed patent, including assessing the market opportunity and technical feasibility,
and share these results with Columbia by June 20, 2022.

Under the License Agreement, we are required to pay an annual license fee that increases each year, until it reaches a low six digit fee for the fifth
year, and for each subsequent year, for so long as the License Agreement remains in force. For any products within the scope of the License Agreement
that we commercialize, we are required to pay royalties ranging from low to mid-single digits on net sales of Patent Products and low single digit royalty
rates on net sales of Other Products. We can credit our yearly annual license fee against any yearly royalty fees payable to Columbia. Additionally, if we
receive any income in connection with any sublicenses, we must pay Columbia a high single digit percentage of that income. Finally, the License
Agreement provides for
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payments to Columbia based upon our achievement of certain development and commercialization milestones, which could total up to $3.9 million over
the life of the License Agreement. As of March 31, 2021, we have paid an aggregate of $0.1 million to Columbia pursuant to the terms of the License
Agreement.
The License Agreement, and any associated royalty payment obligations, continue in effect on a country-by-country, product-by-product basis
until the later of (i) the expiration of the last to expire of the licensed patents covering a Patent Product or (ii) 12 years from the first commercial sale of
an Other Product in the applicable country, or the termination of the Agreement. Each party has customary rights to terminate the License Agreement
due to the other party’s material breach, if such breach remains uncured. Columbia also has a right to terminate the License Agreement in the event we
become insolvent or otherwise cease operations or in the event we assert any claim challenging the validity or enforceability of any patent licensed to us
by Columbia under the License Agreement.
We do not believe that our G4 or PX Instruments or the associated consumables, as we presently intend to commercialize them, fit within the
definitions of Patent Products or Other Products as defined in the License Agreement. As a result, we do not believe that we will be required to make
milestone payments or pay royalties on sales of these products or any associated consumables or services based on our current commercialization plans.
However, in the future, we may decide to incorporate features covered by one or more licensed patent(s) or directly use or incorporate materials and/or
technical information provided by Columbia, such that we would incur milestone and royalty obligations under the License Agreement.
To the extent that we do not commercialize a Patent Product or Other Product, Columbia may contend that we have not complied with our
diligence obligations under the License Agreement. In such case, Columbia could take the position that the License Agreement should convert to a nonexclusive license or pursue actions to terminate the License Agreement alleging that we have not satisfied our diligence obligations. Columbia could
also file additional claims to the pending patent applications they licensed to us to attempt to cause our products to become Patent Products. Columbia
could also disagree with our interpretation of our milestone and royalty obligations under the License Agreement and contend that a failure to make
milestone payments or pay royalties constitutes a breach of the License Agreement. We are currently engaged in discussions with Columbia regarding
the application of the License Agreement to our products and our efforts to satisfy the diligence obligations under the License Agreement. There is no
assurance that Columbia will agree with our interpretation of the License Agreement or our payment obligations thereunder or agree that we have
complied with our diligence obligations under the License Agreement.
Suppliers and Manufacturing
Consumables
The majority of our consumable products are manufactured in-house at our facilities in La Jolla, California. These manufacturing operations
include: flow cell surface synthesis and flow cell assembly, reagent formulation and cartridge filling, kit assembly and packaging as well as analytical
and functional quality control testing. We are expecting to achieve ISO 9001:2015 certification in the next few years, which covers design, development,
manufacturing, distribution, service and sales.
We obtain some components of our consumables from third-party suppliers. While some of these components are sourced from a single supplier,
we have qualified second sources for several of our critical reagents, including flow cells, optics and oligonucleotides. We believe that having dual
sources for our components helps reduce the risk of a production delay caused by a disruption in the supply of a critical component. For further
discussion of the risks relating to our third-party suppliers, see the section titled “Risk factors—Risks related to our business and industry—We are
dependent on single source suppliers for some components to our consumables and the loss of any of these suppliers could harm our business.”.
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Instruments
The manufacturing for our instruments are conducted in-house at our facilities in La Jolla, California. We expect these operations to obtain 9001
and ISO 13485 certification within the next few years.
Regulatory
Government regulation
The development, testing, manufacturing, marketing, post-market surveillance, distribution, advertising and labeling of certain of medical devices
are subject to regulation in the United States by the Center for Devices and Radiological Health of the FDA under the Federal Food, Drug, and Cosmetic
Act (FDC Act) and comparable state and international agencies. FDA defines a medical device as an instrument, apparatus, implement, machine,
contrivance, implant, in vitro reagent or other similar or related article, including any component part or accessory, which is (i) intended for use in the
diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or prevention of disease, in man or other animals, or (ii) intended to affect
the structure or any function of the body of man or other animals and which does not achieve any of its primary intended purposes through chemical
action within or on the body of man or other animals and which is not dependent upon being metabolized for the achievement of any of its primary
intended purposes. Medical devices to be commercially distributed in the United States must receive from the FDA either clearance of a premarket
notification, known as 510(k), premarket approval, or PMA, or authorization through a de-novo petition pursuant to the FDC Act prior to marketing,
unless subject to an exemption.
We intend to label and sell our products for research purposes only (RUO) and expect to sell them to academic institutions, life sciences and
research laboratories that conduct research, and biopharmaceutical and biotechnology companies for non-diagnostic and non-clinical purposes. Our
products are not intended or promoted for use in clinical practice in the diagnosis of disease or other conditions, and they are labeled for research use
only, not for use in diagnostic procedures. Accordingly, we believe our products, as we intend to market them, generally are not subject to regulation by
FDA. Rather, while FDA regulations require that research use only products be labeled with – “For Research Use Only. Not for use in diagnostic
procedures.” – the regulations do not subject such products to the FDA’s jurisdiction or the broader pre- and post-market controls for medical devices.
In November 2013, the FDA issued a final guidance on RUO labeled products, which, among other things, reaffirmed that a company may not
make any clinical or diagnostic claims about an RUO product, stating that merely including a labeling statement that the product is for research purposes
only will not necessarily render the device exempt from the FDA’s clearance, approval, or other regulatory requirements if the totality of circumstances
surrounding the distribution of the product indicates that the manufacturer knows its product is being used by customers for diagnostic uses or the
manufacturer intends such a use. These circumstances may include, among other things, written or verbal marketing claims regarding a product’s
performance in clinical diagnostic applications and a manufacturer’s provision of technical support for such activities. If FDA were to determine, based
on the totality of circumstances, that our products labeled and marketed for RUO are intended for diagnostic purposes, they would be considered
medical devices that will require clearance or approval prior to commercialization. Further, sales of devices for diagnostic purposes may subject us to
additional healthcare regulation. We continue to monitor the changing legal and regulatory landscape to ensure our compliance with any applicable
rules, laws and regulations.
In the future, certain of our products or related applications could become subject to regulation as medical devices by the FDA. If we wish to label
and expand product lines to address the diagnosis of disease, regulation by governmental authorities in the United States and other countries will
become an increasingly significant factor in development, testing, production and marketing. Products that we may develop in the molecular diagnostic
markets, depending on their intended use, may be regulated as medical devices or in vitro diagnostic products (IVDs) by the FDA and comparable
agencies in other countries. In the U.S., if we market our products
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for use in performing clinical diagnostics, such products would be subject to regulation by the FDA under pre-market and post-market control as
medical devices, unless an exemption applies, we would be required to obtain either prior 510(k) clearance or prior premarket approval from the FDA
before commercializing the product.
The FDA classifies medical devices into one of three classes. Devices deemed to pose lower risk to the patient are placed in either class I or II,
which, unless an exemption applies, requires the manufacturer to submit a pre-market notification requesting FDA clearance for commercial distribution
pursuant to Section 510(k) of the FDC Act. This process, known as 510(k) clearance, requires that the manufacturer demonstrate that the device is
substantially equivalent to a previously cleared and legally marketed 510(k) device or a “pre-amendment” class III device for which PMAs have not
been required by the FDA. This FDA review process typically takes from four to twelve months, although it can take longer. Most class I devices are
exempted from this 510(k) premarket submission requirement. If no legally marketed predicate can be identified for a new device to enable the use of
the 510(k) pathway, the device is automatically classified under the FDC Act as class III, which generally requires PMA approval. However, FDA can
reclassify or use “de novo classification” for a device that meets the FDC Act standards for a class II device, permitting the device to be marketed
without PMA approval. To grant such a reclassification, FDA must determine that the FDC Act’s general controls alone, or general controls and special
controls together, are sufficient to provide a reasonable assurance of the device’s safety and effectiveness. The de novo classification route is generally
less burdensome than the PMA approval process.
Devices deemed by the FDA to pose the greatest risk, such as life-sustaining, life-supporting, or implantable devices, or those deemed not
substantially equivalent to a legally marketed predicate device, are placed in class III. Class III devices typically require PMA approval. To obtain PMA
approval, an applicant must demonstrate the reasonable safety and effectiveness of the device based, in part, on data obtained in clinical studies. The
PMA application must also contain a full description of the device and its components, a full description of the methods, facilities, and controls used for
manufacturing, and proposed labeling. If the FDA accepts the application for review, it has 180 days to complete its review of a PMA application,
although in practice, the FDA’s review often takes significantly longer, and can take up to several years. An advisory panel of experts from outside the
FDA may be convened to review and evaluate the application and provide recommendations to the FDA as to the approvability of the device. The FDA
may or may not accept the panel’s recommendation. In addition, the FDA will generally conduct a pre-approval inspection of the applicant or its thirdparty manufacturers’ or suppliers’ manufacturing facility or facilities to ensure compliance with the current good manufacturing practices. If we are
required to submit our products for pre-market review by the FDA, we may be required to delay marketing and commercialization while we obtain
premarket clearance or approval from the FDA. There would be no assurance that we could ever obtain such clearance or approval.
All clinical studies of investigational medical devices to determine safety and effectiveness must be conducted in accordance with FDA’s
investigational device exemption (IDE) regulations, including the requirement for the study sponsor to submit an IDE application to FDA, unless
exempt, which must become effective prior to commencing human clinical studies. All clinical investigations of devices to determine safety and
effectiveness must be conducted in accordance with the FDA’s IDE regulations which govern investigational device labeling, prohibit promotion of the
investigational device, and specify an array of recordkeeping, reporting and monitoring responsibilities of study sponsors and study investigators. If the
device presents a “significant risk,” to human health, as defined by the FDA, the FDA requires the device sponsor to submit an IDE application to the
FDA, which must become effective prior to commencing human clinical trials. A significant risk device is one that presents a potential for serious risk to
the health, safety or welfare of a patient and either is implanted, used in supporting or sustaining human life, substantially important in diagnosing,
curing, mitigating or treating disease or otherwise preventing impairment of human health, or otherwise presents a potential for serious risk to a subject.
An IDE application must be supported by appropriate data, such as animal and laboratory test results, showing that it is safe to test the device in humans
and that the testing protocol is scientifically sound. The IDE will automatically become effective 30 days after receipt by the FDA unless the FDA
notifies the company that the investigation may not begin. If the FDA determines that there are deficiencies
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or other concerns with an IDE for which it requires modification, the FDA may permit a clinical trial to proceed under a conditional approval. In
addition, the study must be approved by, and conducted under the oversight of, an Institutional Review Board (IRB) for each clinical site. During a
study, the sponsor is required to comply with the applicable FDA requirements, including, for example, trial monitoring, selecting clinical investigators
and providing them with the investigational plan, ensuring IRB review, adverse event reporting, record keeping and prohibitions on the promotion of
investigational devices or on making safety or effectiveness claims for them. The clinical investigators in the clinical study are also subject to FDA
regulations and must obtain patient informed consent, rigorously follow the investigational plan and study protocol, control the disposition of the
investigational device, and comply with all reporting and recordkeeping requirements. Additionally, after a trial begins, we, the FDA or the IRB could
suspend or terminate a clinical trial at any time for various reasons, including a belief that the risks to study subjects outweigh the anticipated benefits.
As noted above, although we intend to label and sell our products for research purposes only, the regulatory requirements related to marketing,
selling and supporting such products could be uncertain and depend on the totality of circumstances. This uncertainty exists even if such use by our
customers occurs without our consent. If the FDA or other regulatory authorities assert that any of our RUO products are subject to regulatory clearance
or approval, our business, financial condition, or results of operations could be adversely affected.
For example, in some cases, our customers may use our RUO products in their own laboratory-developed tests (LDTs) or in other FDA-regulated
products for clinical diagnostic use. The FDA has historically exercised enforcement discretion in not enforcing the medical device regulations against
LDTs and LDT manufacturers. However, on October 3, 2014, the FDA issued two draft guidance documents that set forth the FDA’s proposed riskbased framework for regulating LDTs, which are designed, manufactured and used within a single laboratory. In January 2017, the FDA announced that
it would not issue final guidance on the oversight of LDTs and LDT manufacturers, but would seek further public discussion on an appropriate oversight
approach and give Congress an opportunity to develop a legislative solution. More recently, the FDA has issued warning letters to genomics labs for
illegally marketing genetic tests that claim to predict patients’ responses to specific medications, noting that the FDA has not created a legal “carve-out”
for LDTs and retains discretion to take action when appropriate, such as when certain genomic tests raise significant public health concerns. Congress
also has introduced legislation explicitly granting FDA jurisdiction to regulate LDTs, as well as create a regulatory framework for the regulation of
LDTs based on risk. To date, no such legislation has been approved by Congress. Moreover, as part of the former Trump Administration’s efforts to
combat COVID-19 and consistent with Executive Orders 13771 (Executive Order on Reducing Regulation and Controlling Regulatory Costs) and
13924 (Executive Order on Regulatory Relief to Support Economic Recovery), HHS announced rescission of guidance and other informal issuances of
the FDA regarding premarket review of LDT absent notice-and-comment rulemaking, stating that, absent notice-and-comment rulemaking, those
seeking approval or clearance of, or an emergency use authorization, for an LDT may nonetheless voluntarily submit a premarket approval application,
premarket notification or an Emergency Use Authorization request, respectively, but are not required to do so. However, laboratories opting to use LDTs
without FDA premarket review or authorization would not be eligible for liability protection under the Public Readiness and Emergency Preparedness
Act. While this action by HHS is expected to reduce the regulatory burden on clinical laboratories certified under the Clinical Laboratory Improvement
Amendments of 1988 that develop LDTs, it is unclear how this action as well as future legislation by federal and state governments and the FDA will
impact the industry, including our business and that of our customers. Such HHS measure may compel the FDA to formalize earlier enforcement
discretionary policies and informal guidance through notice-and-comment rulemaking or impose further restrictions on LDTs. HHS’ rescission policy
may change over time. Congress could also enact legislation restricting LDTs. Any restrictions on LDTs by the FDA, HHS, Congress, or state regulatory
authorities may decrease the demand for our products. The adoption of new restrictions on RUOs, whether by the FDA or Congress, could adversely
affect demand for our specialized reagents and instruments.
As laboratories and manufacturers develop more complex genetic tests and diagnostic software, FDA may increase its regulation of LDTs. Any
future legislative or administrative rule making or oversight of LDTs and
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LDT manufacturers, if and when finalized, may impact the sales of our products and how customers use our products, and may require us to change our
business model in order to maintain compliance with these laws. We would become subject to additional FDA requirements if our products are
determined to be medical devices or if we elect to seek 510(k) clearance or premarket approval. If our products become subject to FDA regulation as
medical devices, we would need to invest significant time and resources to ensure ongoing compliance with FDA quality system regulations and other
post-market regulatory requirements.
International sales of medical devices are subject to foreign government regulations, which vary substantially from country to country. In the
future, if we decide to distribute or market our diagnostic products as IVDs in Europe, such products will be subject to regulation under the European
Union (EU) IVD Directive and/or the IVD Medical Device Regulation (IVDR) European Union (EU) 2017/746. The IVDR was published in 2017, will
replace the IVD Directive, is significantly more extensive than the IVD Directive, including requirements on performance data and quality system, and
will become fully enforceable in 2022. Outside of the EU, regulatory approval needs to be sought on a country-by-country basis in order to market
medical devices. Although there is a trend towards harmonization of quality system, standards and regulations in each country may vary substantially
which can affect timelines of introduction.
In the future, to the extent we develop any clinical diagnostic assays, we may pursue payment for such products through a diverse and broad range
of channels and seek coverage and reimbursement by government health insurance programs and commercial third-party payors for such products. In
the United States, there is no uniform coverage for clinical laboratory tests. The extent of coverage and rate of payment for covered services or items
vary from payor to payor. Obtaining coverage and reimbursement for such products can be uncertain, time-consuming and expensive, and, even if
favorable coverage and reimbursement status were attained for our tests, to the extent applicable, less favorable coverage policies and reimbursement
rates may be implemented in the future. Changes in healthcare regulatory policies could also increase our costs and subject us to additional regulatory
requirements that may interrupt commercialization of our products, decrease our revenue and adversely impact sales of, and pricing of and
reimbursement for, our products.
In the event that we develop clinical diagnostic assays for which third-party reimbursement becomes available, we would also become subject to
various federal and state fraud and abuse and transparency laws. Among other things, these laws may impact our arrangements with customers, as well
as our consulting and other arrangements with healthcare providers and others who purchase, recommend or order our clinical diagnostic products. The
federal anti-kickback statute prohibits, among other things, persons and entities from knowingly and willfully offering, paying, soliciting, or receiving
remuneration, directly or indirectly, overtly or covertly, in cash or in kind, in return for or to induce or reward the purchase, lease, order, arrangement
for, or recommendation of, any item or service that is reimbursable, in whole or in part, under a federal healthcare program. In addition, the federal civil
and criminal false claims laws (including the civil False Claims Act, for which claims can be brought by private citizens on behalf of the government
through qui tam actions), impose liability for, among other things, knowingly presenting, or causing to be presented, false or fraudulent claims for
payment of federal funds, and knowingly making, or causing to be made, a false record or statement material to a false or fraudulent claim. Further, the
Physician Payments Sunshine Act requires certain manufacturers of drugs, devices, biologics, and medical supplies for which reimbursement is
available under certain federal health care programs to collect and report annually certain information on payments and other transfers of value to U.S.licensed physicians (defined to include doctors, dentists, optometrists, podiatrists, and chiropractors) and teaching hospitals, as well as ownership and
investment interests held by physicians and their immediate family members. Beginning in 2022, applicable manufacturers also will be required to
report such information regarding its payments and other transfers of value to physician assistants, nurse practitioners, clinical nurse specialists,
anesthesiologist assistants, certified registered nurse anesthetists and certified nurse midwives during the previous year and various other providers.
Analogous state laws addressing these topics may also affect our arrangements. Violations of these laws can result in significant penalties, including
civil, criminal and administrative penalties, disgorgement, monetary fines, possible exclusion from participation in Medicare, Medicaid and other federal
healthcare programs, imprisonment, and integrity oversight and reporting obligations.
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For further discussion of the risks we face relating to regulation, see the section titled “Risk factors—Risks related to our business and industry—
Our products could become subject to government regulation as medical devices by the FDA and other regulatory agencies even if we do not elect to
seek regulatory clearance or approval to market our products for diagnostic purposes, which would adversely impact our ability to market and sell our
products and harm our business. If our products become subject to FDA regulation, the regulatory clearance or approval and the maintenance of
continued and post-market regulatory compliance for such products will be expensive, time-consuming, and uncertain both in timing and in outcome.”
HIPAA, as amended by HITECH, and their implementing regulations, impose obligations, including mandatory contractual terms, with respect to
safeguarding the transmission, security and privacy of protected health information by covered entities subject to HIPAA, such as health plans,
healthcare clearinghouses and certain healthcare providers and their respective business associates and covered subcontractors that access protected
health information. HITECH also created new tiers of civil monetary penalties and made civil and criminal penalties directly applicable to business
associates in some cases, and gave state attorneys general new authority to file civil actions for damages or injunctions in federal courts to enforce the
federal HIPAA laws and seek attorneys’ fees and costs associated with pursuing federal civil actions.
In addition, in the U.S., numerous federal and state laws and regulations, including state data breach notification laws, state health information
privacy laws state genetic privacy laws, federal and state research laws and federal and state consumer protection laws, govern the collection, use,
disclosure and protection of health-related and other personal information. For example, in June 2018, the State of California enacted the CCPA, which
came into effect on January 1, 2020 and provides new data privacy rights for consumers and new operational requirements for companies. While we do
not believe we are currently subject to the CCPA, we may in the future be required to comply with the CCPA, which may increase our compliance costs
and potential liability. In addition, in November 2020, California voters approved the California Privacy Rights Act (CPRA) ballot initiative which
introduced significant amendments to the CCPA and established and funded a dedicated California privacy regulator, the California Privacy Protection
Agency (CPPA). The amendments introduced by the CPRA go into effect on January 1, 2023, and new implementing regulations are expected to be
introduced by the CPPA. This could mark the beginning of a trend toward more stringent state privacy legislation in the U.S., which could increase our
potential liability and adversely affect our business.
Furthermore, the collection, use, storage, disclosure, transfer, or other processing of personal data regarding individuals in the European Economic
Area (EEA), including personal health data, is subject to the GDPR, which became effective on May 25, 2018. The GDPR is wide-ranging in scope and
imposes numerous requirements on companies that process personal data, including requirements relating to processing health and other sensitive data,
obtaining consent of the individuals to whom the personal data relates, providing information to individuals regarding data processing activities,
implementing safeguards to protect the security and confidentiality of personal data, providing notification of data breaches and taking certain measures
when engaging third-party processors. The GDPR also imposes strict rules on the transfer of personal data to countries outside the EEA, including the
United States, and permits data protection authorities to impose large penalties for violations of the GDPR, including potential fines of up to €20 million
or 4% of annual global revenues, whichever is greater. The GDPR also confers a private right of action on data subjects and consumer associations to
lodge complaints with supervisory authorities, seek judicial remedies and obtain compensation for damages resulting from violations of the GDPR. In
addition, the GDPR includes restrictions on cross-border data transfers. The GDPR may increase our responsibility and liability in relation to personal
data that we process where such processing is subject to the GDPR, and we may be required to put in place additional mechanisms to ensure compliance
with the GDPR, including as implemented by individual countries. Compliance with the GDPR will be a rigorous and time-intensive process that may
increase our cost of doing business or require us to change our business practices, and despite those efforts, there is a risk that we may be subject to fines
and penalties, litigation and reputational harm in connection with our European activities. Further, the United Kingdom’s decision to leave the EU, often
referred to as Brexit, has created uncertainty with regard to data protection regulation in the United Kingdom.
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For further discussion of the risks we face relating to regulation, see the section titled “Risk factors—Risks related to our business and industry—
We are currently subject to, and may in the future become subject to additional, U.S., state and foreign laws and regulations imposing obligations on
how we collect, store and process personal information. Our actual or perceived failure to comply with such obligations could harm our business.
Ensuring compliance with such laws could also impair our efforts to maintain and expand our future customer base, and thereby decrease our revenue
compliance with such laws could also impair our efforts to maintain and expand our future customer base, and thereby decrease our revenue.
In addition, in the United States and certain foreign jurisdictions, there have been and continue to be a number of healthcare-related legislative
initiatives that have significantly affected the healthcare industry. These reform initiatives may, among other things, result in modifications to the
aforementioned laws and/or the implementation of new laws affecting the healthcare industry.
Facilities
We currently lease 86,698 square feet of office, laboratory, and manufacturing space in San Diego, California under various leases that expire in
2022, 2024, 2025 and 2026. Additionally, we have executed a lease for our new headquarters and laboratory space consisting of 76,778 square feet with
a target lease commencement date of April 2022 and will replace our current headquarters and a portion of our laboratory space. We believe that the
facilities under our current leases are sufficient to meet our needs for the foreseeable future and that any additional space we may require will be
available on commercially reasonable terms.
Environmental Matters
Our operations require the use of hazardous materials (including biological materials) which subject us to a variety of federal, state and local
environmental and safety laws and regulations. Some of the regulations under the current regulatory structure provide for strict liability, holding a party
potentially liable without regard to fault or negligence. We could be held liable for damages and fines as a result of our, or others’, business operations
should contamination of the environment or individual exposure to hazardous substances occur. We cannot predict how changes in laws or development
of new regulations will affect our business operations or the cost of compliance.
Legal Proceedings
We are not currently a party to any material legal proceedings. We endeavor to avoid being involved in legal proceedings or investigations, which
could have an adverse impact on our reputation, business and financial condition. We are not aware of any issued patents that belong to third parties that
would preclude the sale or use of our products. From time to time, we may become involved in legal proceedings arising in the ordinary course of our
business. Regardless of outcome, litigation can have an adverse impact on us due to defense and settlement costs, diversion of management resources,
negative publicity, reputational harm and other factors.
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MANAGEMENT
Executive Officers and Directors
The following table sets forth the names, ages and positions of our executive officers and directors as of May 1, 2021:
Name

Age

Position

Executive Officers:
Andrew Spaventa
Eli Glezer, Ph.D.
David Daly
Jorge Velarde
Daralyn Durie
Dalen Meeter
Vincent Brancaccio

36
52
59
54
53
43
38

Chief Executive Officer and Chairperson of the Board
Chief Scientific Officer
President and Chief Operating Officer
Senior Vice President, Corporate Development and Strategy
General Counsel
Senior Vice President, Finance
Vice President, Human Resources

Non-Employee Directors:
David Barker, Ph.D.(1)(3)
Andrew ElBardissi, M.D.*
Kim Kamdar, Ph.D.(2)(3)
Michael Pellini, M.D.(1)(2)
Jason Ryan(1)(2)

79
39
53
55
47

Director
Director
Director
Lead Independent Director
Director

(1)
(2)
(3)
*

Member of the audit committee
Member of the compensation committee
Member of the nominating and corporate governance committee
Dr. ElBardissi has submitted a resignation letter to resign from the Board effective immediately prior to the effectiveness of the registration statement of which this prospectus forms a
part

Executive Officers
Andrew Spaventa. Mr. Spaventa is a founder, has served as our Chief Executive Officer and has served on our Board since the Company was
created in 2016. Mr. Spaventa has also served as managing partner at Axon Ventures since March 2014. Mr. Spaventa is also a founder of Truvian
Sciences, a company created in 2015. He also serves as a member of the board of directors of Aspen Neuroscience. He is a member of the board of the
non-profit San Diego Venture Group. Previously, from 2009 to 2013, Mr. Spaventa was a co-founder of ecoATM, which was acquired by Outerwall
(Coinstar) in 2012. From 2013 to 2016, Mr. Spaventa was a consultant for Edico Genome, which was acquired by Illumina in 2018. Mr. Spaventa
received a B.A. in political science and international relations from the University of California, San Diego and attended law school at the University of
San Diego for one year. Mr. Spaventa also holds an M.B.A. from University of California, San Diego – Rady School of Management. We believe
Mr. Spaventa’s service as our Chief Executive Officer, his experience as a venture capital investor, his professional experience in the life science and
genomics space, and his extensive understanding of our business, operations, and strategy qualify him to serve on our board of directors.
Eli Glezer, Ph.D. Dr. Glezer is a founder and has been our Chief Scientific Officer since founding the Company in 2016. Prior to joining the
Company, Dr. Glezer was the Chief Technology Officer for Meso Scale Diagnostics, where he led the design of design and development of multi-array
electrochemiluminescence technology and multiplexed immunoassays from concept to multiple products, from 1997 to 2016. Dr. Glezer received a B.S.
in Mechanical Engineering with highest honors from the University of California, Berkeley and a Ph.D. from Harvard University in Applied Physics.
Dr. Glezer holds over 60 issued U.S. patents.
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David Daly. Mr. Daly has served as our President and Chief Operating Officer since February 2021. Prior to joining the Company, Mr. Daly was
the chief executive officer of Thrive Earlier Detection Corp., a cancer detection and diagnostic company, from August 2019 to January 2021. Mr. Daly
previously was the senior vice president and general manager of commercial operations for the Americas region at Illumina, Inc. from November 2017
to August 2019. Prior to Illumina, Mr. Daly was general manager and chief commercial officer at Foundation Medicine from December 2014 to August
2017, where he was responsible for all commercial functions, including sales, marketing, client services, payer relations and medical affairs. Previously,
he led the oncology business unit at Life Technologies, served as chief commercial officer at Clarient, Inc., and held roles at Roche Diagnostics and
Abbott Laboratories. Mr. Daly holds a B.A. in economics from the University of California, Irvine and an M.A. in economics from the University of
California, Santa Barbara.
Jorge Velarde. Mr. Velarde has served as our Senior Vice President of Corporate Development and Strategy since October 2018. Mr. Velarde also
served as Chief Executive Officer and President of BaseHealth, Inc., a company focused on developing an integrated health management platform
combining genomic data- with clinical and behavioral analysis, from January 2014 until January 2015. Earlier in his career, Mr. Velarde was Vice
President of Business Development at Illumina, Inc, a business development lead at Gen-Probe, Inc. and the scientific co-founder of Chugai
Biopharmaceuticals. Mr. Velarde holds a B.S. in Molecular Biology and minor in Chemistry from Loyola University New Orleans and an M.B.A. from
the University of California Irvine – Paul Merage School of Business.
Daralyn Durie. Ms. Durie has served as our General Counsel since March 2021. Ms. Durie is a co-founding partner of Durie Tangri, a leading
litigation law firm, commencing in 2009. Ms. Durie previously was a partner at Keker & Van Nest and was an associate at the firm before that.
Ms. Durie commenced her career as a clerk for the Honorable Douglas Ginsburg on the United States Court of Appeals for the District of Columbia
Circuit. Ms. Durie is a fellow in the American College of Trial Lawyers, a past President of the Board of Directors of the Northern California
Association of Business Trial Lawyers, a former co-chair of the Lawyer Representatives to the Ninth Circuit Judicial Conference, and a court-appointed
Early Neutral Evaluator for the Northern District of California. Ms. Durie holds an A.B. in Human Biology and Comparative Literature from Stanford
University, an M.A. in Comparative Literature from the University of California, Berkeley and a J.D. from the University of California, Berkeley.
Dalen Meeter. Mr. Meeter served as our Vice President of Finance from December 2019 until his appointment as Senior Vice President of Finance
in May 2021. Prior to joining the Company, Mr. Meeter served in various finance positions at Illumina, Inc., including Senior Director, Finance, from
September 2010 to November 2019. Prior to Illumina, Mr. Meeter held a variety of finance and accounting leadership positions at Websense and EMC
Captiva Software. Mr. Meeter started his career at KPMG LLP in the Audit and Advisory practice. He holds a B.A. in Business Economics from the
University of California, Santa Barbara, an M.B.A. from the Marshall School of Business at the University of Southern California, and is a licensed CPA
in the state of California.
Vincent Brancaccio. Mr. Brancaccio has served as our Vice President of Human Resources since September 2019. Prior to joining the Company,
Mr. Brancaccio served as Director of Global Compensation at NuVasive from May 2014 until August 2019. Mr. Brancaccio also serves as a consultant
to PeopleTech Partners, a venture capital firm focused on the human resources space. Mr. Brancaccio holds a B.A. in Business Management and
Economics from University of California, Santa Cruz and an M.B.A. from the Rady School of Management at the University of California, San Diego.
Non-Employee Directors
David L. Barker, Ph.D. Dr. Barker has served as a member of our Board since September 2016. Dr. Barker has served as a member of the board
of directors of AmideBio since August 2011, Bionano Genomics (Nasdaq: BNGO) since May 2010, and Aspen Neuroscience since October 2018. He is
also a scientific advisor to Luna DNA. He served as Vice President and Chief Scientific Officer at Illumina, Inc., from 2000 to 2007, and on the
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Illumina scientific advisory board until May 2016. He was previously on the boards of NextBio, which was acquired by Illumina in 2013,
ProteinSimple, which was acquired by Bio-Techne in 2014, Zephyrus Biosciences, Inc., acquired by Bio-Techne in 2016, IntegenX, acquired by Thermo
Fisher Scientific in 2018, and Integrated Diagnostics, acquired by Biodesix in 2018. In his academic career, Dr. Barker conducted interdisciplinary
research in neurobiology as a postdoctoral fellow at Harvard Medical School, Assistant Professor at the University of Oregon and Associate Professor at
Oregon State University. Dr. Barker holds a BS with honors in Chemistry from the California Institute of Technology and a PhD in Biochemistry from
Brandeis University. We believe that Dr. Barker’s extensive experience in managing and leading early stage and established companies within the
clinical diagnostic and biotechnology industries qualifies him to serve as a member of our Board.
Andrew ElBardissi, M.D. Dr. ElBardissi has served as a member of our board of directors since June 2019. Dr. ElBardissi has been a Partner at
Deerfield Management, a venture capital firm, since January 2017. Prior to his position at Deerfield, Dr. ElBardissi served as a Principal at Longitude
Capital Management Co., LLC, a private investment firm that focuses on venture growth investments in drug development and medical technology,
from January 2014 to January 2017. Prior to that, Dr. ElBardissi served as an Associate in J.P. Morgan’s Healthcare Investment Banking practice from
June 2011 to July 2013. Dr. ElBardissi has served on the board of Acutus Medical, Inc., (Nasdaq: AFIB) since July 2017. Dr. ElBardissi received a B.S.
in biology, (Phi Beta Kappa) from the Schreyer Honors College at the Pennsylvania State University, an M.P.H. in quantitative methods from Harvard
University, an M.B.A. from Harvard Business School and an M.D. from the Mayo Clinic College of Medicine. We believe Dr. ElBardissi is qualified to
serve on our board of directors due to his background as a practicing physician, his extensive experience as an investor in medical technology and life
science companies and as a member of the boards of directors of multiple private and public companies.
Kim Kamdar, Ph.D. Dr. Kamdar has served as a member of our Board since May 2017. She has been a Partner at Domain Associates, LLC since
2011. Dr. Kamdar is currently Chair of the Board of Directors of Seraphina Therapeutics and Truvian Sciences, Inc., and serves on the board of directors
of EvoFem Biosciences, Inc. (Nasdaq: EVFM) and Obalon Therapeutics, Inc. (Nasdaq: OBLN). She served on the board of Syndax Pharmaceuticals
(Nasdaq: SNDX) from September 2006 to May 2017. She also serves on the board of directors of several private companies including Epic Sciences,
Sera Prognostics, Alume and Pleno. Formerly, Dr. Kamdar was a Kauffman Fellow with MPM Capital (MPM). Prior to joining MPM, Dr. Kamdar was
a research director at Novartis, where she built and led a research team that focused on the biology, genetics and genomics of model organisms.
Dr. Kamdar is the author of ten papers as well as the inventor on seven patents. Dr. Kamdar serves as an advisory board member of Dr. Eric Topol’s NIH
supported Clinical and Translational Science Award for Scripps Medicine and is also on the non-profit board for Access Youth Academy, an
organization that is transforming the lives of underserved youth through academic enrichment, health and wellness, social responsibility and leadership
through squash. Dr. Kamdar received her B.A. from Northwestern University and her Ph.D. in biochemistry and genetics from Emory University. We
believe Dr. Kamdar is qualified to serve on our Board of Directors based on her extensive experience working and serving on the boards of directors of
life sciences companies and her experience working in the venture capital industry.
Michael Pellini, M.D. Dr. Pellini has served as a member of our Board of Directors since April 2017. Dr. Pellini has been a Managing Partner at
Section 32, LLC, a venture capital firm, since December 2017. Dr. Pellini previously served as chairman of the board of directors, chief executive
officer and president at Foundation Medicine, Inc., a molecular information company, from April 2011 until 2018 when it was acquired by F.
Hoffmann-La Roche Ltd. From 2008 to 2011, Dr. Pellini was the president and chief operating officer of Clarient, Inc., which was acquired by a General
Electric Healthcare Company (NYSE:GE) in 2010. Dr. Pellini currently serves on the board of directors of Tango Therapeutics, Vineti, Cradle
Genomics, Sema4, Octave Biosciences and Adaptive Biotechnologies Corporation (Nasdaq: ADPT). Dr. Pellini received a B.A. from Boston College,
an M.B.A. from Drexel University and an M.D. from Jefferson Medical College, now the Sidney Kimmel Medical College of Thomas Jefferson
University. Dr. Pellini’s qualifications to sit on our Board of Directors include his extensive leadership, executive, managerial, business and diagnostic
company experience, along with his years of industry experience in the development and commercialization of life
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sciences products and services. We believe Dr. Pellini’s background as a medical doctor, executive, extensive experience as a venture capital investor
and as a member of the boards of directors of private and public companies qualify him to serve on our board of directors.
Jason Ryan. Mr. Ryan has served as a member of our Board of Directors since April 2021. Prior to joining the Board of Directors, Mr. Ryan
served as Chief Operating and Financial Officer of Magenta Therapeutics, Inc. (Nasdaq: MGTA) from January 2019 to October 2020. Prior to joining
Magenta Therapeutics, Inc., Mr. Ryan previously served as Chief Financial Officer of Foundation Medicine, Inc., which became a wholly-owned
subsidiary of Roche Holdings, Inc., from March 2015 to November 2018. Prior to his position as Chief Financial Officer of Foundation Medicine, Inc.,
Mr. Ryan served in various other finance roles at Foundation Medicine. Prior to joining Foundation Medicine, Inc., Mr. Ryan led the finance and
strategic planning functions of various other life science companies including, Taligen Therapeutics, Inc., Codon Devices Inc. and Genomics
Collaborative, Inc. Mr. Ryan also served on the board of directors of ArcherDX, Inc. (which was acquired by Invitae Corporation (NYSE: NVTA)) from
April 2020 to October 2020. He began his career at Deloitte & Touche. Mr. Ryan holds a B.S. in economics from Bates College and an M.B.A. from
Babson College, and earned a C.P.A. in Massachusetts. We believe that Mr. Ryan is qualified to serve on our board of directors because of his extensive
finance experience and his leadership experience in the life sciences industry.
Family Relationships
There are no family relationships among any of our executive officers or directors.
Board Composition
Our board of directors is currently authorized to have five members and currently consists of five members, who were elected pursuant to the
amended and restated voting agreement that we entered into with certain holders of our common stock and certain holders of our convertible preferred
stock and the related provisions of our amended and restated certificate of incorporation.
The provisions of this voting agreement will terminate upon the completion of this offering, after which there will be no further contractual
obligations regarding the election of our directors. Our directors hold office until their successors have been elected and qualified or appointed, or the
earlier of their death, resignation or removal.
In accordance with the terms of our amended and restated certificate of incorporation and amended and restated bylaws that will be in effect upon
the completion of this offering, our board of directors will be divided into three classes with staggered three-year terms. At each annual meeting of
stockholders, the successors to directors whose terms then expire will be elected to serve from the time of election and qualification until the third
annual meeting following election. Our directors will be divided among the three classes as follows:
•

the Class I director will be Jason Ryan and his term will expire at the annual meeting of stockholders to be held in 2022;

•

the Class II directors will be Kim Kamdar and David Barker, and their terms will expire at the annual meeting of stockholders to be held in
2023; and

•

the Class III directors will be Michael Pellini and Andrew Spaventa, and their terms will expire at the annual meeting of stockholders to be
held in 2024.

Directors in a particular class will be elected for three-year terms at the annual meeting of stockholders in the year in which their terms expire. As
a result, only one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of
their respective three-year terms. Each director’s term continues until the election and qualification of his or her successor, or the earlier of his or her
death, resignation or removal.
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Our amended and restated certificate of incorporation and amended and restated bylaws that will be in effect upon the completion of this offering
provide that only our board of directors can fill vacant directorships, including newly-created seats. Any additional directorships resulting from an
increase in the authorized number of directors would be distributed pro rata among the three classes so that, as nearly as possible, each class would
consist of one-third of the authorized number of directors.
The classification of our board of directors may have the effect of delaying or preventing changes in our control or management. See the section
titled “Description of Capital Stock — Anti-Takeover Provisions — Certificate of Incorporation and Bylaw Provisions” elsewhere in this prospectus.
Director Independence
Upon the completion of this offering, we anticipate that our common stock will be listed on the Nasdaq Global Market. Under the rules of Nasdaq,
independent directors must comprise a majority of a listed company’s board of directors within one year of the completion of this offering. In addition,
the rules of Nasdaq require that, subject to specified exceptions and phase-in periods, each member of a listed company’s audit, compensation and
nominating and corporate governance committees be independent. Audit committee members and compensation committee members must also satisfy
the independence criteria set forth in Rule 10A-3 and Rule 10C-1, respectively, under the Securities Exchange Act of 1934, as amended (the Exchange
Act). Under the rules of Nasdaq, a director will only qualify as an “independent director” if, in the opinion of that company’s board of directors, that
person does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
To be considered to be independent for purposes of Rule 10A-3 and under the rules of Nasdaq, a member of an audit committee of a listed
company may not, other than in his or her capacity as a member of the audit committee, the board of directors or any other board committee: (i) accept,
directly or indirectly, any consulting, advisory or other compensatory fee from the listed company or any of its subsidiaries or (ii) be an affiliated person
of the listed company or any of its subsidiaries.
To be considered independent for purposes of Rule 10C-1 and under the rules of Nasdaq, the board of directors must affirmatively determine that
each member of the compensation committee is independent, including a consideration of all factors specifically relevant to determining whether the
director has a relationship to the company which is material to that director’s ability to be independent from management in connection with the duties
of a compensation committee member, including, but not limited to: (i) the source of compensation of such director, including any consulting, advisory
or other compensatory fee paid by the company to such director and (ii) whether such director is affiliated with the company, a subsidiary of the
company or an affiliate of a subsidiary of the company.
Our board of directors undertook a review of its composition, the composition of its committees and the independence of our directors and
considered whether any director has a material relationship with us that could compromise his or her ability to exercise independent judgment in
carrying out his or her responsibilities. Based upon information requested from and provided by each director concerning his background, employment
and affiliations, including family relationships, our board of directors has determined that Drs. Barker, ElBardissi, Kamdar, Pellini, and Ryan,
representing five of our six directors, do not have a relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and that each of these directors is “independent” as that term is defined under the rules of Nasdaq, including in the case of
all the members of our audit committee, the independence criteria set forth in Rule 10A-3 under the Exchange Act, and in the case of all the members of
our compensation committee, the independence criteria set forth in Rule 10C-1 under the Exchange Act.
In making these determinations, our board of directors considered the current and prior relationships that each non-employee director has with our
company and all other facts and circumstances our board of directors
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deemed relevant in determining his or her independence, including the beneficial ownership of our capital stock by each non-employee director, and the
transactions involving them described in the section titled “Certain Relationships and Related Party Transactions” elsewhere in this prospectus. There
are no family relationships among any of our directors or executive officers.
Board Leadership Structure
Our board of directors has combined the roles of Chairperson and Chief Executive Officer, who is Andrew Spaventa. Our Board has determined
that we would be best served by having a Chairperson with deep operational and strategic knowledge of our business. Our Board has also appointed
Dr. Pellini as our Lead Independent Director. Our Board has determined that we would be best served by also having a lead independent director to be
responsible for conducting sessions with the independent directors as part of every Board meeting, calling special meetings of the independent directors
and chairing all meetings of the independent directors.
Role of the Board in Risk Oversight
One of the key functions of our board of directors is informed oversight of our risk management process. In particular, our board of directors is
responsible for monitoring and assessing strategic risk exposure. Our executive officers are responsible for the day-to-day management of the material
risks we face. Our board of directors administers its oversight function directly as a whole. Our board of directors will also administer its oversight
through various standing committees, which will be constituted prior to the completion of this offering, that address risks inherent in their respective
areas of oversight. For example, our audit committee will be responsible for overseeing the management of risks associated with our financial reporting,
accounting and auditing matters; our compensation committee will oversee the management of risks associated with our compensation policies and
programs; and our nominating and corporate governance committee will oversee the management of risks associated with director independence,
conflicts of interest, composition and organization of our board of directors and director succession planning.
Board Committees
Our board of directors will establish an audit committee, a compensation committee and a nominating and corporate governance committee prior
to the completion of this offering. Our board of directors may establish other committees to facilitate the management of our business. Our board of
directors and its committees will set schedules for meeting throughout the year and can also hold special meetings and act by written consent from time
to time, as appropriate. Our board of directors expects to delegate various responsibilities and authority to committees as generally described below. The
committees will regularly report on their activities and actions to the full board of directors. Each member of each committee of our board of directors
will qualify as an independent director in accordance with the listing standards of Nasdaq. Each committee of our board of directors will have a written
charter approved by our board of directors. Upon the completion of this offering, copies of each charter will be posted on our website at
www.singulargenomics.com under the Investor Relations section. The inclusion of our website address in this prospectus does not include or incorporate
by reference the information on our website into this prospectus. Members will serve on these committees until their resignation or until otherwise
determined by our board of directors.
Audit Committee
The members of our audit committee are Mr. Ryan and Drs. Barker and Pellini, each of whom can read and understand fundamental financial
statements. Each member of our audit committee is independent under the rules and regulations of the SEC and the listing standards of Nasdaq
applicable to audit committee members. Mr. Ryan is the chair of the audit committee. Our board of directors has determined that Mr. Ryan qualifies as
an audit committee financial expert within the meaning of SEC regulations and each member meets the financial sophistication requirements of Nasdaq.
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Our audit committee will assist our board of directors with its oversight of the integrity of our financial statements; our compliance with legal and
regulatory requirements; the qualifications, independence and performance of the independent registered public accounting firm; the design and
implementation of our risk assessment and risk management. Among other things, our audit committee is responsible for reviewing and discussing with
our management the adequacy and effectiveness of our disclosure controls and procedures. The audit committee also will discuss with our management
and independent registered public accounting firm the annual audit plan and scope of audit activities, scope and timing of the annual audit of our
financial statements, and the results of the audit, quarterly reviews of our financial statements and, as appropriate, initiates inquiries into certain aspects
of our financial affairs. Our audit committee is responsible for establishing and overseeing procedures for the receipt, retention and treatment of any
complaints regarding accounting, internal accounting controls or auditing matters, as well as for the confidential and anonymous submissions by our
employees of concerns regarding questionable accounting or auditing matters. In addition, our audit committee has direct responsibility for the
appointment, compensation, retention and oversight of the work of our independent registered public accounting firm. Our audit committee has sole
authority to approve the hiring and discharging of our independent registered public accounting firm, all audit engagement terms and fees and all
permissible non-audit engagements with the independent auditor. Our audit committee will review and oversee all related person transactions in
accordance with our policies and procedures.
Our audit committee will operate under a written charter that satisfies the applicable rules of the SEC and the listing standards of Nasdaq. We
believe that the composition of our audit committee meets the requirements for independence under current Nasdaq and SEC rules and regulations.
Compensation Committee
The members of our compensation committee are Drs. Pellini and Kamdar and Mr. Ryan. Dr. Pellini is the chair of the compensation committee.
Each member of our compensation committee is independent under the rules and regulations of the SEC and the listing standards of Nasdaq applicable
to compensation committee members. Our compensation committee will assist our board of directors with its oversight of the forms and amount of
compensation for our executive officers (including officers reporting under Section 16 of the Exchange Act), the administration of our equity and
non-equity incentive plans for employees and other service providers and certain other matters related to our compensation programs. Our compensation
committee, among other responsibilities, evaluates the performance of our chief executive officer and, in consultation with him, evaluates the
performance of our other executive officers (including officers reporting under Section 16 of the Exchange Act).
Our compensation committee will operate under a written charter that satisfies the applicable rules of the SEC and the listing standards of Nasdaq.
We believe that the composition of our compensation committee meets the requirements for independence under current Nasdaq and SEC rules and
regulations.
Nominating and Corporate Governance Committee
The members of our nominating and corporate governance committee are Drs. Kamdar and Barker. Each member of our nominating and
governance committee is independent under the rules and regulations of the SEC and the listing standards of Nasdaq applicable to nominating and
governance committee members. Dr. Kamdar is the chair of the nominating and corporate governance committee. Our nominating and corporate
governance committee will assist our board of directors with its oversight of and identification of individuals qualified to become members of our board
of directors, consistent with criteria approved by our board of directors, and selects, or recommends that our board of directors selects, director
nominees; develops and recommends to our board of directors a set of corporate governance guidelines and oversees the evaluation of our board of
directors.
Our nominating and corporate governance committee will operate under a written charter that satisfies the applicable rules of the SEC and the
listing standards of Nasdaq. We believe that the composition of our nominating and corporate governance committee meets the requirements for
independence under current Nasdaq and SEC rules and regulations.
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Under our corporate governance guidelines, which will become effective upon the closing of this offering, our nominating and corporate
governance committee will consider various factors when evaluating the composition of our board of directors, including in no particular order of
importance: (a) various and relevant career experience, (b) relevant skills, such as an understanding of the Company’s business, (c) financial expertise,
(d) diversity, including race, ethnicity, gender, national origin, and geography and (e) local and community ties.
Compensation Committee Interlocks and Insider Participation
None of our executive officers currently serves, or in the past fiscal year has served, as a member of the board of directors or compensation
committee (or other board committee performing equivalent functions or, in the absence of any such committee, the entire board of directors) of any
entity that has one or more executive officers serving on our board of directors or compensation committee.
Code of Conduct
Our board of directors will adopt a Code of Conduct, or the Code of Conduct, prior to the completion of this offering. The Code of Conduct will
apply to all of our employees, officers, directors, contractors, consultants, suppliers and agents. Upon the completion of this offering, the full text of the
Code of Conduct will be posted on our website at www.singulargenomics.com under the Investor Relations section. We intend to disclose future
amendments to, or waivers of, the Code of Conduct, as and to the extent required by SEC regulations, at the same location on our website identified
above or in public filings. Information contained on our website is not incorporated by reference into this prospectus, and you should not consider
information contained on our website to be part of this prospectus or in deciding whether to purchase shares of our common stock.
Director Compensation
Prior to this offering, we have not implemented a formal policy with respect to compensation payable to our non-employee directors. Other than
as set forth in the table and described more fully below, we did not pay any compensation, including equity awards, to any of our non-employee
directors in 2020.
The following table presents the total compensation that we paid to Dr. ElBardissi and Dr. Kamdar, our non-employee directors who received
compensation during the year ended December 31, 2020.
Fees Earned
or Paid in
Cash
($)

Name

Andrew ElBardissi
Kim Kamdar
(1)
(2)

—
—

Option
Awards
($)(1)

$28,200 (2)
28,200 (2)

All Other
Compensation
($)

—
—

Total
($)

$28,200 (2)
28,200 (2)

In accordance with SEC rules, this column reflects the aggregate grant date fair value of option awards, calculated in accordance with ASC Topic 718 for stock-based compensation
transactions. As of December 31, 2020, our non-employee directors held outstanding options to purchase the following number of shares of our common stock: Dr. Barker – 60,000;
Dr. ElBardissi – 30,000; Dr. Kamdar – 30,000; Dr. Pellini – 154,939.
Dr. ElBardissi and Dr. Kamdar each received an option grant for 30,000 shares of our common stock on March 19, 2020, which vest in 12 equal monthly installments commencing on
the date of grant, subject to their continued service with us through each such date.

Mr. Spaventa receives no additional compensation for his service as a director, nor is it intended that he will receive additional compensation for
such role following the completion of this offering. All of our non-employee directors are entitled to reimbursement for their reasonable travel and
lodging expenses for attending board and board committee meetings.
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Prior to this offering, we granted options to purchase shares of our common stock to our non-employee directors who will be continuing to serve
as directors following the completion of this offering. On May 6, 2021, we granted the following options to our non-employee directors under our 2016
Stock Plan: Dr. Barker – 20,000 shares; Dr. Kamdar – 20,000 shares; Dr. Pellini – 27,500 shares; and Mr. Ryan – 40,000 shares. These grants were
intended to serve as initial and annual equity awards in line with the compensation program approved for our non-employee directors and which will
become effective following our initial public offering, as described below. The option grants to Drs. Barker, Kamdar and Pellini will vest on the earlier
of (i) the next regularly scheduled annual meeting of stockholders held in calendar year 2022 or (ii) May 5, 2022, subject to their continuous service
through such date; provided, however, that they will accelerate and vest in full in the event of (x) a change in control or (y) the non-employee director’s
death, resignation or removal from our board without cause. Mr. Ryan’s option grant will vest as to 1/3rd of the option shares on each of May 5, 2022,
2023 and 2024, subject to his continuous service through each such date; provided however, that the option will accelerate and vest in full in the event of
a change in control.
Effective upon the closing of this offering, our non-employee director compensation program will provide for the following cash compensation:
Position

Annual Retainer

Board Member
plus (as applicable):
Board Chair
Lead Independent Director
Audit Committee Chair
Compensation Committee Chair
Nominating/Governance Committee Chair
Audit Committee Member
Compensation Committee Member
Nominating/Governance Committee Member

$

40,000

$
$
$
$
$
$
$
$

30,000
15,000
20,000
12,500
10,000
10,000
6,250
5,000

We will continue to reimburse our non-employee directors for their reasonable expenses incurred in connection with attending board of directors
and committee meetings.
In addition, the compensation program for our non-employee directors following this offering will include both an initial equity award upon
joining our board of directors and an annual equity award in connection with each annual meeting of our stockholders.
•

Initial Equity Award – Each new non-employee director joining our board will receive an option grant for 40,000 shares of our common
stock under our 2021 Plan. Subject to the non-employee director’s continuous service, 1/3rd of the option grant will vest on the one year
anniversary of the date of grant, and the remainder will vest in 24 equal monthly installments thereafter.

•

Annual Equity Award
•

Board Service - Following the conclusion of each regular annual meeting of stockholders, each continuing non-employee director
will receive an option grant for 20,000 shares of our common stock under our 2021 Plan (and in the case of a non-employee director
who was elected or appointed to the board in the 12 months preceding the annual meeting, the number of shares subject to the option
grant will be prorated based on the number of full months of service prior to the annual meeting of stockholders). Subject to the nonemployee director’s continuous service, the option will vest in full on the earlier of (i) the one-year anniversary of the date of grant
or (ii) the next annual meeting of stockholders.
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•

Service as Lead Independent Director – Following the conclusion of each regular annual meeting of stockholders, each nonemployee director who continues to serve as a member of our board and also as the Lead Independent Director thereafter, if any, will
receive an additional option grant for 7,500 shares of our common stock under our 2021 Plan (and in the case of a Lead Independent
Director who was elected or appointed to the board in the 12 months preceding the annual meeting, the number of shares subject to
the option grant will be prorated based on the number of full months of service prior to the annual meeting of stockholders). Subject
to the Lead Independent Director’s continuing service in such role, the option will vest in full on the earlier of (i) the one-year
anniversary of the date of grant or (ii) the next annual meeting of stockholders.

The awards will also vest in full in the event of a “change in control” (as defined in our 2021 Plan).
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table shows information regarding the compensation of our named executive officers for the fiscal year ended December 31, 2020.

Stock
Awards
($)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation
($)

Nonqualified
Deferred
Compensation
Earnings
($)

All Other
Compensation
($)

Name and Principal Position

Year

Salary
($)

Bonus
($)

Total
($)

Andrew Spaventa
Chief Executive Officer
Eli Glezer
Chief Scientific Officer
Dalen Meeter
Vice President, Finance

2020

$365,750

$108,811

—

—

—

—

—

$474,561

2020

313,500

67,119

—

—

—

—

—

380,119

2020

269,167

45,900

—

—

—

—

—

315,067

Narrative Explanation of Compensation Arrangements with Our Named Executive Officers
Base Salaries and Annual Incentive Opportunities
The base salaries of all of our named executive officers are reviewed from time to time and adjusted when our board of directors or compensation
committee determines an adjustment is appropriate. For our 2020 fiscal year, the base salaries for Mr. Spaventa, Dr. Glezer, and Mr. Meeter were
$365,750, $313,500 and $270,000, respectively. Effective upon the completion of this offering, the base salaries for Mr. Spaventa, Dr. Glezer and
Mr. Meeter will be increased to $475,000, $375,000 and $300,000, respectively.
Each of our named executive officers is eligible to earn an incentive bonus for each of our fiscal years, with such bonus awarded based on
individual performance goals, as well as corporate goals related to our product development and other goals established by our chief executive officer
and approved by our board of directors. During our fiscal year ended December 31, 2020, our named executive officers were eligible to earn cash
incentive bonuses based on a combination of corporate and individual goals. We require that participants continue to be employed through the payment
date to receive a bonus. For our 2020 fiscal year, the target bonus rate (as a percentage of base salary) was 35%, 25%, and 20%, for Mr. Spaventa,
Dr. Glezer, and Mr. Meeter, respectively. Effective upon the completion of this offering, the target bonus rate (as a percentage of base salary) for
Mr. Spaventa, Dr. Glezer and Mr. Meeter will be increased to 60%, 50% and 35%, respectively.
Equity Compensation
We offer stock options to our employees, including our named executive officers, as the long-term incentive component of our compensation
program. Our stock options allow our employees to purchase shares of our common stock at a price equal to the fair market value of our common stock
on the date of grant. In the past, our board of directors or compensation committee has determined the fair market value of our common stock based on
inputs including valuation reports prepared by third-party valuation firms. Generally, our stock options granted to new hires have vested as to 25% of the
total number of option shares on the first anniversary of the award and in equal monthly installments over the following 36 months.
Employee Benefits and Perquisites
Our named executive officers are eligible to participate in our health and welfare plans to the same extent as are full-time employees generally. We
generally do not provide our named executive officers with perquisites or other personal benefits.
Retirement Benefits
We have established a 401(k) tax-deferred savings plan through Trinet, which permits participants, including our named executive officers, to
make contributions by salary deduction pursuant to Section 401(k) of
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the Internal Revenue Code. We are responsible for administrative costs of the 401(k) plan. We may, at our discretion, make matching contributions to
the 401(k) plan. Commencing in October 2020, the Company approved matching contributions of 2% of employee contribution.
Employment Arrangements with Named Executive Officers
We entered into offer letters with each of our named executive officers setting forth the initial terms of the officer’s employment with us and
providing that the officer’s employment will be “at will” and may be terminated at any time. We also entered into amended employment letter
agreements with each of Mr. Spaventa and Dr. Glezer in 2019, pursuant to which they were each eligible to receive certain severance and change in
control benefits prior to the completion of this offering, as described in “Severance and Change in Control Benefits” below. We approved, effective upon
the completion of this offering, an executive severance plan, pursuant to which each of our named executive officers, as well as certain other designated
key employees, will be eligible to receive severance and other change in control-related benefits upon certain terminations of employment, as described
in further detail below in “Severance and Change in Control Benefits.”
Outstanding Equity Awards at 2020 Fiscal Year-End
The following table sets forth information regarding each unexercised option held by each of our named executive officers as of December 31,
2020.
The vesting schedule applicable to each outstanding award is described in the footnotes to the table below.
In general, options granted to our named executive officers are immediately exercisable with respect to all of the option shares, subject to our
repurchase right for the lower of the option exercise price or the fair market value of the shares in the event that the executive’s service terminates before
vesting in such shares.
Number of
Securities
Underlying
Unexercised
Options
Vested
(#)

Name

Andrew Spaventa
Eli Glezer
Dalen Meeter
(1)

(2)
(3)

(4)

678,750(1)(2)
302,500(3)
40,000(4)

Number of
Securities
Underlying
Unexercised
Options
Unvested
(#)

2,036,250(1)(2)
907,500(3)
120,000(4)

Option
Exercise
Price
($)

0.63
0.63
0.63

Option
Expiration
Date

12/16/2029
12/16/2029
12/16/2029

The option vests in 48 substantially equal monthly installments beginning on December 17, 2019, provided Mr. Spaventa remains in continuous service through each such vesting date.
Additionally, if Mr. Spaventa is involuntarily terminated more than three months prior to a change in control, the option will accelerate with respect to 12 months of vesting. Further,
the option will become fully vested in the event of a change in control if Mr. Spaventa remains employed by us at the time of the change in control or is involuntarily terminated on or
less than three months prior to the change in control.
Pursuant to the option transfer agreement dated January 29, 2020, the option granted to Mr. Spaventa was transferred to the Andrew K. Spaventa Living Trust.
The option vests in 48 substantially equal monthly installments beginning on December 17, 2019, provided Dr. Glezer remains in continuous service through each such vesting date.
Additionally, if Dr. Glezer is involuntarily terminated more than three months prior to a change in control, the option will accelerate with respect to six months of vesting. Further, the
option will become fully vested if Dr. Glezer is involuntarily terminated in connection with, within three months prior to, or within 18 months after, a change in control, subject to
certain exceptions if Dr. Glezer is offered continued employment with the acquirer.
25% of the option vested on December 4, 2020, and the remaining 75% of the option vests in 36 substantially equal monthly installments beginning on January 4, 2021, provided
Mr. Meeter remains in continuous service through each such vesting date.

Severance and Change in Control Benefits
The options to purchase shares of our common stock held by Mr. Spaventa and Dr. Glezer are eligible for vesting acceleration in connection with
certain involuntary terminations of their employment and, in the case of Mr. Spaventa, full vesting acceleration in the event we are subject to a change in
control prior to his termination of employment, as more fully described above in the “Outstanding Equity Awards at 2020 Fiscal Year-End” table.
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Pursuant to their amended employment agreements, and prior to the completion of this offering, each of Mr. Spaventa and Dr. Glezer were eligible
to receive severance benefits upon an involuntary termination of their employment with us. Mr. Spaventa was eligible to receive severance consisting of
12 months of his base salary, a prorated portion of his target bonus and 12 months of company-paid continued benefits coverage is he was subject to an
involuntary termination. Dr. Glezer was eligible to receive severance consisting of six months of his base salary, a prorated portion of his target bonus
and six months of company-paid continued benefits coverage.
We adopted an executive severance plan that will become effective upon the completion of this offering, which will supersede and replace the
severance eligibility of Mr. Spaventa and Dr. Glezer pursuant to their amended employment letter agreements following this offering. Our named
executive officers, as well as certain other designated key employees, will be eligible to receive the following severance and other benefits pursuant to
the executive severance plan:
Termination Not in Connection with a Change in Control. In the event of an involuntary termination that is not in connection with a change in
control, each named executive officer will be eligible to receive the following benefits, provided the officer signs a release of claims:
•

In the case of Mr. Spaventa and Dr. Glezer, a lump sum cash payment equal to 12 months of the officer’s annual base salary.

•

In the case of Mr. Meeter, a lump sum cash payment equal to 6 months of his annual base salary.

•

Accelerated vesting of that portion of the officer’s outstanding and unvested time-based equity awards that would have vested over the
12 month period (in the case of Mr. Spaventa and Dr. Glezer) or the 6 month period (in the case of Mr. Meeter) following the officer’s
involuntary termination.

•

A pro-rata portion of the officer’s annual target bonus based on the number of days of employment completed in the year of termination.

•

Continuation of the officer’s health and welfare benefits for the shorter of (i) 12 months (in the case of Mr. Spaventa and Dr. Glezer) or
6 months (in the case of Mr. Meeter), (ii) until the expiration of the officer’s continuation coverage under COBRA, or (iii) until the date of
the officer’s eligibility for substantially equivalent health insurance coverage in connection with new employment.

Termination in Connection with a Change in Control. In the event of an involuntary termination that is within three months prior to or 24 months
after our change in control, each named executive officer will be eligible to receive the following benefits, provided the officer signs a release of claims:
•

In the case of Mr. Spaventa, a lump sum cash payment equal to 150% of the sum of (i) his annual base salary and (ii) his annual target
bonus.

•

In the case of Dr. Glezer, a lump sum cash payment equal to 100% of the sum of (i) his annual base salary and (ii) his annual target bonus.

•

In the case of Mr. Meeter, a lump sum cash payment equal to 75% of the sum of (i) his annual base salary and (ii) his annual target bonus.

•

Full vesting of any outstanding and unvested time-based equity awards held by the officer.

•

A pro-rata portion of the officer’s annual target bonus based on the number of days of employment completed in the year of termination.

•

Continuation of the officer’s health and welfare benefits for the shorter of (i) 18 months (in the case of Mr. Spaventa), 12 months (in the
case of Dr. Glezer) or 6 months (in the case of Mr. Meeter), (ii) until the expiration of the officer’s continuation coverage under COBRA,
or (iii) until the date of the officer’s eligibility for substantially equivalent health insurance coverage in connection with new employment.
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A “change in control” for purposes of our executive severance plan includes:
•

Any person acquiring benefit ownership of more than 50% of our total voting power;

•

The sale or other disposition of all or substantially all of our assets; or

•

Our merger or consolidation after which our voting securities represent 50% or less of the total voting power of the surviving or acquiring
entity.

An “involuntary termination” for purposes of our executive severance plan means either an officer’s (i) termination for other than cause, or
(ii) resignation for good reason.
“Cause” for purposes of our executive severance plan means the officer’s (i) participation in or commission of any act that would constitute a
felony or crime involving fraud, dishonesty or moral turpitude, (ii) violation of any law or regulation applicable to our business that causes us material
harm, (iii) material violation of any agreement with us or of any of our policies, or any statutory duty owed to us, (iv) gross misconduct or clear and
material insubordination, (v) commission of, or attempted commission or, or participation in, fraud or an act of dishonesty against us, or (vi) any
unauthorized act that results in material harm to us; provided, that the officer must be given notice and 30 days to cure for conduct constituting cause
under clauses (iv), (v) and (vi).
“Good Reason” for purposes of our executive severance plan means one of the following conditions comes into existence without the officer’s
consent: (i) our material breach of any agreement with the officer, (ii) a material reduction in the officer’s duties, position or responsibilities, taken as a
whole, (iii) a material reduction of the officer’s base salary and/or target bonus (other than as part of a similar reduction for substantially all employees
or senior officers), or (iv) relocation of the officer’s office to a location more than 50 miles away and outside of the greater San Diego area; provided,
that in order to constitute “good reason,” the officer must provide us with notice of the condition within 60 days of its existence, we must fail to remedy
it within 30 days thereafter, and the officer must terminate employment within 30 days of our failure to remedy it.
Equity Plans
2021 Equity Incentive Plan
Our board of directors adopted and approved our 2021 Plan on May 19, 2021 and it has been approved by our stockholders prior to this offering.
While our 2021 Plan became effective immediately on adoption and approval, no awards will be made under it until the effective date of the registration
statement of which this prospectus is a part. Our 2021 Plan is intended to replace our 2016 Plan. However, awards outstanding under our 2016 Plan will
continue to be governed by their existing terms. Our 2021 Plan has the features described below.
Share Reserve. The number of shares of our common stock available for issuance under our 2021 Plan will equal the sum of 7,500,000 shares plus
up to 8,425,815 shares remaining available for issuance under, or issued pursuant to or subject to awards granted under, our 2016 Plan. The number of
shares reserved for issuance under our 2021 Plan will be increased automatically on the first business day of each of our fiscal years, commencing in
2022 and ending in 2031, by a number equal to the lesser of:
•

5% of the shares of common stock outstanding on the last business day of the prior fiscal year; or

•

the number of shares determined by our board of directors.

In general, to the extent that any awards under our 2021 Plan are forfeited, terminate, expire or lapse without the issuance of shares, or if we
repurchase the shares subject to awards granted under our 2021 Plan, those shares will again become available for issuance under our 2021 Plan, as will
shares applied to pay the exercise or purchase price of an award or to satisfy tax withholding obligations related to any award.
Administration. The compensation committee of our board of directors will administer our 2021 Plan. The compensation committee will have
complete discretion to make all decisions relating to our 2021 Plan and outstanding awards, including repricing outstanding options and modifying
outstanding awards in other ways.
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Eligibility. Employees, non-employee directors, consultants and advisors will be eligible to participate in our 2021 Plan.
Under our 2021 Plan, the aggregate grant date fair value of awards granted to our non-employee directors may not exceed $750,000 in any one
fiscal year, except that the grant date fair value of awards granted to newly appointed non-employee directors may not exceed $1,000,000 in the fiscal
year in which such non-employee director is initially appointed to our board of directors.
Types of Awards. Our 2021 Plan provides for the following types of awards:
•

incentive and nonstatutory stock options;

•

stock appreciation rights;

•

restricted shares; and

•

restricted stock units.

Options and Stock Appreciation Rights. The exercise price for options granted under our 2021 Plan may not be less than 100% of the fair market
value of our common stock on the grant date. Optionees will be permitted to pay the exercise price in cash or, with the consent of the compensation
committee:
•

with shares of common stock that the optionee already owns;

•

by an immediate sale of shares through a broker approved by us;

•

by instructing us to withhold a number of shares having an aggregate fair market value that does not exceed the exercise price; or

•

by other methods permitted by applicable law.

An optionee who exercises a stock appreciation right receives the increase in value of our common stock over the base price. The base price for
stock appreciation rights may not be less than 100% of the fair market value of our common stock on the grant date. The settlement value of a stock
appreciation right may be paid in cash, shares of our common stock or a combination.
Options and stock appreciation rights vest as determined by the compensation committee. In general, they will vest over a four-year period
following the date of grant. Options and stock appreciation rights expire at the time determined by the compensation committee but in no event more
than ten years after they are granted. These awards generally expire earlier if the participant’s service terminates earlier.
Restricted Shares and Stock Units. Restricted shares and stock units may be awarded under our 2021 Plan in return for any lawful consideration,
and participants who receive restricted shares or stock units generally are not required to pay cash for their awards. In general, these awards will be
subject to vesting. Vesting may be based on length of service, the attainment of performance-based milestones or a combination of both, as determined
by the compensation committee.
Corporate Transactions. In the event we are a party to a merger, consolidation or certain change in control transactions, outstanding awards
granted under our 2021 Plan, and all shares acquired under our 2021 Plan, will be subject to the terms of the definitive transaction agreement (or, if there
is no such agreement, as determined by our compensation committee). Unless an award agreement provides otherwise, such treatment may include any
of the following with respect to each outstanding award:
•

the continuation, assumption or substitution of an award by a surviving entity or its parent;

•

the cancellation of an award without payment of any consideration;
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•

the cancellation of the vested portion of an award (and any portion that becomes vested as of the effective time of the transaction) in
exchange for a payment equal to the excess, if any, of the value that the holder of each share of our common stock receives in the
transaction over (if applicable) the exercise price otherwise payable in connection with the award; or

•

the assignment of any reacquisition or repurchase rights held by us in respect of an award of restricted shares to the surviving entity or its
parent (with proportionate adjustments made to the price per share to be paid upon exercise of such rights).

The compensation committee is not required to treat all awards, or portions thereof, in the same manner.
The vesting of an outstanding award may be accelerated by the administrator upon the occurrence of a change in control, whether or not the award
is to be assumed or replaced in the transaction, or in connection with a termination of service following a change in control transaction.
A change in control includes:
•

any person acquiring beneficial ownership of more than 50% of our total voting power;

•

the sale or other disposition of all or substantially all of our assets; or

•

our merger or consolidation after which our voting securities represent 50% or less of the total voting power of the surviving or acquiring
entity.

Changes in Capitalization. In the event of certain changes in our capital structure without our receipt of consideration, such as a stock split,
reverse stock split or dividend paid in common stock, proportionate adjustments will automatically be made to:
•

the maximum number and kind of shares available for issuance under our 2021 Plan, including the maximum number and kind of shares
that may be issued upon the exercise of incentive stock options;

•

the maximum number and kind of shares covered by, and exercise price, base price or purchase price, if any, applicable to each outstanding
stock award; and

•

the maximum number and kind of shares by which the share reserve may increase automatically each year.

In the event that there is a declaration of an extraordinary dividend payable in a form other than our common stock in an amount that has a
material effect on the price of our common stock, a recapitalization, a spin-off or a similar occurrence, the compensation committee may make such
adjustments to any of the foregoing as it deems appropriate, in its sole discretion.
Amendments or Termination. Our board of directors may amend, suspend or terminate our 2021 Plan at any time. If our board of directors amends
our 2021 Plan, it does not need stockholder approval of the amendment unless required by applicable law, regulation or rules. Our 2021 Plan will
terminate automatically 10 years after the later of the date when our board of directors adopted our 2021 Plan or approved the latest share increase that
was also approved by our stockholders.
2016 Stock Plan
Our board of directors adopted our 2016 Stock Plan in September 2016, and it was approved by our stockholders on September 19, 2016. No
further awards will be made under our 2016 Plan after this offering; however, awards outstanding under our 2016 Plan will continue to be governed by
their existing terms.
Share Reserve. As of March 31, 2021, we have reserved 11,528,297 shares of our common stock for issuance under our 2016 Plan, all of which
may be issued as incentive stock options. As of March 31, 2021,
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options to purchase 4,475,799 shares of our common stock, at exercise prices ranging from $0.10 to $8.95 per share, or a weighted-average exercise
price of $3.05 per share were outstanding under our 2016 Plan, and 934,124 shares of our common stock remained available for future issuance.
Unissued shares subject to awards that expire or are cancelled, shares reacquired by us and shares withheld in payment of the purchase price or exercise
price of an award or in satisfaction of withholding taxes will again become available for issuance under our 2016 Plan or, following consummation of
this offering, under our 2021 Plan.
Administration. Our board of directors has administered our 2016 Plan since its adoption; however, following this offering, the compensation
committee of our board of directors will generally administer our 2016 Plan. The administrator has complete discretion to make all decisions relating to
our 2016 Plan and outstanding awards.
Eligibility. Employees, non-employee members of our board of directors and consultants are eligible to participate in our 2016 Plan. However,
only employees are eligible to receive incentive stock options.
Types of Awards. Our 2016 Plan provides for the following types of awards granted with respect to shares of our common stock:
•

incentive and nonstatutory stock options to purchase shares of our common stock; and

•

direct award or sale of shares of our common stock, including restricted shares.

Options. The exercise price for options granted under our 2016 Plan is determined by our board of directors, but may not be less than 100% of the
fair market value of our common stock on the grant date. Optionees may pay the exercise price in cash or cash equivalents or by one, or any
combination of, the following forms of payment, as permitted by the administrator in its sole discretion:
•

surrender of shares of common stock that the optionee already owns;

•

delivery of a full-recourse promissory note, with the option shares pledged as security against the principal and accrued interest on the
note;

•

an immediate sale of the option shares through a company-approved broker, if the shares of our common stock are publicly traded;

•

surrendering a number of vested shares subject to the option having an aggregate fair market value no greater than the aggregate exercise
price, or the sum of such exercise price plus all or a portion of the minimum amount required to be withheld under applicable law; or

•

other methods permitted by the Delaware General Corporation Law, as amended.

Options vest as determined by the administrator. In general, we have granted options that vest over a four-year period. Options expire at the time
determined by the administrator, but in no event more than ten years after they are granted, and generally expire earlier if the optionee’s service
terminates.
Restricted Shares. Restricted shares may be awarded or sold under our 2016 Plan in return for cash or cash equivalents or, as permitted by the
administrator in its sole discretion, in exchange for services rendered to us, by delivery of a full-recourse promissory note or through any other means
permitted by applicable law. Restricted shares vest as determined by the administrator.
Corporate Transactions. In the event that we are a party to a merger or consolidation or in the event of a sale of all or substantially all of our stock
or assets, awards granted under our 2016 Plan will be subject to the agreement governing such transaction or, in the absence of such agreement, in the
manner determined by the administrator. Such treatment may include, without limitation, one or more of the following with respect to outstanding
awards:
•

the continuation, assumption or substitution of an award by the surviving entity or its parent;
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•

cancellation of the vested portion of the award in exchange for a payment equal to the excess, if any, of the value of the shares subject to
the award over any exercise price per share applicable to the award;

•

cancellation of the award without payment of any consideration;

•

suspension of the optionee’s right to exercise the option during a limited period of time preceding the completion of the transaction; or

•

termination of any right the optionee has to exercise the option prior to vesting in the shares subject to the option.

The administrator is not obligated to treat all awards in the same manner. The administrator has the discretion, at any time, to provide that an
award under our 2016 Plan will vest on an accelerated basis in connection with a corporate transaction or to amend or modify an award so long as such
amendment or modification is not inconsistent with the terms of the 2016 Plan or would not result in the impairment of a participant’s rights without the
participant’s consent.
Changes in Capitalization. In the event of certain specified changes in the capital structure of our common stock, such as a combination or
consolidation the outstanding stock into a lesser number of shares, the declaration of a stock dividend payable in shares, a reclassification or any other
increase or decrease in the number of issued shares of stock effective without receipt of consideration by us, proportionate adjustments will
automatically be made in (i) each of the number and kind of shares available for future grants under our 2016 Plan, (ii) the number and kind of shares
covered by each outstanding option and all restricted shares, (iii) the exercise price per share subject to each outstanding option and the purchase price
applicable to each outstanding right to purchase shares, and (iv) any repurchase price applicable to shares granted under our 2016 Plan. In the event of
an extraordinary cash divided that has a material effect on the fair market value of our common stock, a recapitalization, spin-off or other similar
occurrence, the administrator at its sole discretion may make appropriate adjustments to one or more of the items described above.
Amendments or Termination. The administrator may at any time amend, suspend or terminate our 2016 Plan, subject to stockholder approval in
the case of an amendment if the amendment increases the number of shares available for issuance or materially changes the class of persons eligible to
receive incentive stock options. Our 2016 Plan will terminate automatically ten years after the later of the date when our board of directors adopted the
plan or the date when our board of directors most recently approved an increase in the number of shares reserved thereunder which was also approved
by our stockholders, provided, however, that in any event, it will terminate upon the completion of this offering, but as noted above, awards outstanding
under our 2016 Plan will remain outstanding and will continue to be governed by their existing terms.
Employee Stock Purchase Plan
General. Our board of directors adopted and approved our 2021 ESPP on May 19, 2021, and it has been approved by our stockholders prior to this
offering. Our 2021 ESPP will become effective as of the effective date of the registration statement of which this prospectus is a part. Our 2021 ESPP is
intended to qualify under Section 423 of the Internal Revenue Code. Our 2021 ESPP has the features described below.
Share Reserve. 730,000 shares of our common stock have been reserved for issuance under our 2021 ESPP. The number of shares reserved for
issuance under our 2021 ESPP will automatically be increased on the first business day of each of our fiscal years, commencing in 2022 and ending in
2041, by a number equal to the least of:
•

1,460,000 shares;

•

1% of the shares of common stock outstanding on the last business day of the prior fiscal year; or

•

the number of shares determined by our board of directors.
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The number of shares reserved under our 2021 ESPP will automatically be adjusted in the event of a stock split, stock dividend or a reverse stock
split (including an adjustment to the per-purchase period share limit).
Administration. The compensation committee of our board of directors will administer our 2021 ESPP.
Eligibility. All of our employees will be eligible to participate if we employ them for more than 20 hours per week and for five or more months per
year. Eligible employees may begin participating in our 2021 ESPP at the start of any offering period.
Offering Periods. Each offering period will last a number of months determined by the compensation committee, not to exceed 27 months. A new
offering period will begin periodically, as determined by the compensation committee. Offering periods may overlap or may be consecutive. Unless
otherwise determined by the compensation committee, two offering periods of six months’ duration will begin in each year on May 16th and November
16th. Unless otherwise determined by the administrator, the first offering period will begin on the effective date of the registration statement related to
this offering and will end on November 15, 2021, with the first purchase date occurring on November 15, 2021.
Amount of Contributions. Our 2021 ESPP will permit each eligible employee to purchase common stock through payroll deductions. Each
employee’s payroll deductions may not exceed 15% of the employee’s cash compensation. Each participant may purchase up to the number of shares
determined by our board of directors on any purchase date, not to exceed 1,500 shares. The value of the shares purchased in any calendar year may not
exceed $25,000. Participants may withdraw their contributions at any time before stock is purchased.
Purchase Price. The price of each share of common stock purchased under our 2021 ESPP will not be less than 85% of the lower of the fair
market value per share of common stock on the first day of the applicable offering period (or, in the case of the first offering period, the price at which
one share of common stock is offered to the public in this offering) or the fair market value per share of common stock on the purchase date.
Other Provisions. Employees may end their participation in our 2021 ESPP at any time. Participation ends automatically upon termination of
employment with us. If we experience a change in control, our 2021 ESPP will end and shares will be purchased with the payroll deductions
accumulated to date by participating employees. Our board of directors or our compensation committee may amend or terminate our 2021 ESPP at any
time.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
The following is a description of transactions since January 1, 2018 to which we have been a party in which the amount involved exceeded
$120,000 and in which any of our executive officers, directors or beneficial holders of more than 5% of our capital stock (or any immediate family
member of, or person sharing the household with, any of these individuals or entities), which we collectively refer to as a related person, had or will
have a direct or indirect material interest, other than compensation arrangements which are described in the section titled “Management—Director
Compensation” and “Executive Compensation.” We believe that all of these transactions were on terms as favorable as could have been obtained from
unrelated third parties.
Sales of Securities
Convertible Notes Financing
In February 2021, we sold and issued approximately $130.5 million aggregate principal amount of 2021 Notes, which included $48.5 million sold
and issued to certain related parties (prior investors, some affiliated with members of the Company’s board of directors). The 2021 Notes accrue 6%
interest per annum and will automatically convert into shares of our common stock in connection with the closing of this offering at a conversion price
equal to the lower of (i) 80% of the initial public offering price per share set forth on the cover page of this prospectus and (ii) the price per share
obtained by dividing $1.5 billion by the fully-diluted capitalization of the Company prior to this offering. In connection with this offering, assuming an
initial public offering price of $21.00 per share, which is the midpoint of the price range set forth on the cover page of this prospectus we anticipate the
2021 Notes will convert into an aggregate of 7,890,432 shares of our common stock. For further information regarding the Note Conversion, see the
section titled “Capitalization—2021 Convertible Notes”. The table below sets forth the 2021 Notes sold to our directors, executive officers and holders
of more than 5% of our capital stock:

Investor

Entities affiliated with Deerfield Private Design Fund IV, L.P.(1)
Axon Ventures X, LLC(2)
Entities affiliated with Section 32(3)
LC Healthcare Fund I, L.P.
Revelation Alpine, LLC
(1)
(2)
(3)

Principal
Amount
of Convertible
Notes

Affiliated
Director(s) or
Officer(s)

Dr. ElBardissi
Mr. Spaventa
Dr. Pellini
—
—

$
$
$
$
$

20,000,000
3,000,000
20,000,000
1,500,000
4,000,000

Dr. ElBardissi, a member of our board of directors, is a partner of Deerfield Management, which is affiliated with Deerfield Private Design Fund IV, L.P.
Mr. Spaventa is a managing partner of Axon Ventures X, LLC.
Section 32 Fund 2, LP invested $10,000,000 and Section 32 Fund 3, LP invested an additional $10,000,000. Dr. Pellini is a managing partner of Section 32, LLC, which is affiliated
with Section 32 Fund 2, LP. and Section 32 Fund 3, LP.

Series B Convertible Preferred Stock Financing
In June and August of 2019, we issued and sold an aggregate of 19,373,169 shares of our Series B convertible preferred stock at a cash purchase
price of $2.3228 per share for an aggregate purchase price of approximately $45 million. These shares of Series B convertible preferred stock will
convert into an aggregate of 19,373,169 shares of common stock upon the completion of this offering. The table below sets forth the number of shares of
Series B convertible preferred stock sold to our directors, executive officers and holders of more than 5% of our capital stock:

Affiliated
Director(s) or
Officer(s)

Investor

Deerfield Private Design Fund IV, L.P.(1)

Dr. ElBardissi
Dr. Kamdar
—

Domain Partners IX, L.P.(2)
LC Healthcare Fund I, L.P.
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Shares of
Series B
Convertible
Preferred
Stock

6,457,723 $
435,609 $
435,539 $

Total Purchase
Price

14,999,999
1,011,833
1,011,670
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Affiliated
Director(s) or
Officer(s)

Investor

ARCH Venture Fund IX, L.P.
Axon Ventures X, LLC(3)
(1)
(2)
(3)

—
Mr. Spaventa

Shares of
Series B
Convertible
Preferred
Stock

1,306,618
152,463

Total Purchase
Price

$
$

3,035,012
354,141

Dr. ElBardissi, a member of our board of directors, is a partner of Deerfield Management, which is affiliated with Deerfield Private Design Fund IV, L.P.
Dr. Kamdar is a managing member of One Palmer Square Associates IX, L.L.C., which is the General Partner of Domain Partners IX, L.P.
Mr. Spaventa is a managing partner of Axon Ventures X, LLC.

Directed Share Program
At our request, the underwriters have reserved up to 5% of the shares offered by this prospectus for sale at the initial public offering price to
certain individuals through a directed share program, including our
. See the section titled “Underwriting” for additional information.
Investors’ Rights Agreement
We are party to an amended and restated voting agreement with (i) certain holders of our capital stock, including Deerfield Private Design Fund
IV, L.P., Domain Partners IX, L.P., LC Healthcare Fund I, L.P., and ARCH Venture Fund IX, L.P. and (ii) Mr. Spaventa and Drs. Glezer and Barker.
Under our investors’ rights agreement, certain holders of our capital stock have the right to demand that we file a registration statement or request that
their shares of our capital stock be covered by a registration statement that we are otherwise filing. See the section titled “Description of Capital Stock—
Registration Rights” elsewhere in this prospectus for additional information regarding these registration rights.
Right of First Refusal and Co-Sale Agreement
We are party to an amended and restated first refusal and co-sale agreement with (i) certain holders of our capital stock including Deerfield Private
Design Fund IV, L.P., Domain Partners IX, L.P., LC Healthcare Fund I, L.P., and ARCH Venture Fund IX, L.P. and (ii) Mr. Spaventa and Drs. Glezer
and Barker. Under our first refusal and co-sale agreement, certain holders of our capital stock have the right of first refusal and co-sale relating to the
shares of our common stock held by the parties to the agreement. Upon the consummation of this offering our first refusal and co-sale agreement will
terminate.
Indemnification Agreements
We have entered, and intend to continue to enter, into separate indemnification agreements with each of our directors and executive officers, in
addition to the indemnification provided for in our restated certificate of incorporation and amended and restated bylaws. The indemnification
agreements and our restated certificate of incorporation and amended and restated bylaws that will be in effect upon the completion of this offering
require us to indemnify our directors, executive officers and certain controlling persons to the fullest extent permitted by Delaware law. See the section
titled “Executive Compensation—Limitation of Liability and Indemnification” elsewhere in this prospectus for additional information.
Related Party Transaction Policy
Prior to the completion of this offering, we intend to adopt a formal written policy providing that we are not permitted to enter into any transaction
that exceeds $120,000 and in which any related person has a direct or indirect material interest without the consent of our audit committee. Our audit
committee will have the primary responsibility for reviewing and approving or disapproving such “related party transactions.” The charter of our audit
committee will provide that our audit committee shall review and approve in advance any related party
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transaction. In approving or rejecting any such transaction, our audit committee is to consider the relevant facts and circumstances available and deemed
relevant to our audit committee, including whether the transaction is on terms no less favorable than terms generally available to an unaffiliated thirdparty under the same or similar circumstances and the extent of the related person’s interest in the transaction.
All of the transactions described in this section were entered into prior to the adoption of this policy. Although we have not had a written policy
for the review and approval of transactions with related persons, our board of directors has historically reviewed and approved any transaction where a
director or officer had a financial interest, including the transactions described above. Prior to approving such a transaction, the material facts as to
relationship or interest of the relevant director, officer or holder of 5% or more of any class of our voting securities in the agreement or transaction was
disclosed to our board of directors. Our board of directors took this information into account when evaluating the transaction and in determining whether
such transaction was fair to us and in the best interest of all our stockholders.
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PRINCIPAL STOCKHOLDERS
The following table sets forth information with respect to the beneficial ownership of our common stock as of March 31, 2021 and as adjusted to
reflect the sale of common stock offered by us in this offering, for:
•

each of the named executive officers;

•

each of our directors;

•

all of our executive officers and directors as a group; and

•

each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of our common stock.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated in the footnotes below, we believe, based
on the information furnished to us, that the persons and entities named in the table below have sole voting and investment power with respect to all
shares of common stock that they beneficially own, subject to applicable community property laws.
Applicable percentage ownership prior to the offering is based on 54,862,762 shares of common stock outstanding as of March 31, 2021, (but not
excluding any shares of common stock subject to repurchase) after giving effect to the conversion of all outstanding shares of convertible preferred
stock as of that date into an aggregate of 38,826,388 shares of our common stock (but not reflecting the automatic conversion of the 2021 Notes into an
aggregate of 7,890,432 shares of our common stock). For purposes of computing percentage ownership after this offering, we have assumed (i) that
8,500,000 shares of common stock will be issued by us in this offering; (ii) the automatic conversion of the 2021 Notes into an aggregate of 7,890,432
shares of our common stock, assuming an initial public offering price of $21.00 per share, the midpoint of the price range set forth on the cover page of
this prospectus, in connection with the closing of this offering, (iii) the underwriters will not exercise their option to purchase up to 1,275,000 additional
shares and (iv) none of our executive officers, directors or stockholders who beneficially own more than five percent of our common stock will
participate in this offering. In computing the number of shares of common stock beneficially owned by a person or entity and the percentage ownership
of that person or entity, we deemed to be outstanding all shares of common stock subject to options held by that person or entity that are currently
exercisable or that will become exercisable within 60 days of March 31, 2021. We did not deem these shares outstanding, however, such shares were
included for the purpose of computing the percentage ownership of any other person or entity.
Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Singular Genomics Systems, Inc., 10931 N. Torrey
Pines Road, Suite #100, La Jolla, CA 92037.
In addition, the table below excludes any purchases that may be made through our directed share program and any potential purchases in this
offering by the beneficial owners identified in the table below.
Shares Beneficially Owned
Prior to this Offering
Shares
Percentage

Name of Beneficial Owner

Named Executive Officers and Directors:
Andrew Spaventa(1)
Eli Glezer(2)
Dalen Meeter(3)
David Barker(4)
Kim Kamdar(5)
Andrew ElBardissi(6)
Michael Pellini(7)
Jason Ryan(8)
All executive officers and directors as a group
(12 persons)(9)
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Shares Beneficially Owned
After this Offering
Shares
Percentage

5,529,455
4,135,000
161,041
1,060,000
4,656,982
—
323,124
—

10.08%
7.54%
*
1.93%
8.49%
—
*
—

5,710,844
4,135,000
161,041
1,060,000
4,656,982
—
323,124
—

8.01%
5.80%
*
1.49%
6.54%
—
*
—

17,194,975

31.19%

17,376,364

24.29%
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Name of Beneficial Owner

5% Stockholders:
Deerfield Private Design Fund IV, L.P. and affiliated entities and persons(10)
Domain Partners IX, L.P.(11)
Revelation Alpine, LLC(12)
LC Healthcare Fund I, L.P.(13)
ARCH Venture Fund IX, L.P.(14)
*
(1)

(2)
(3)
(4)
(5)

(6)
(7)
(8)
(9)
(10)

(11)

Shares Beneficially Owned
Prior to this Offering
Shares
Percentage

6,457,723
4,626,982
4,757,743
4,471,090
4,048,926

11.77%
8.43%
8.67%
8.15%
7.38%

Shares Beneficially Owned
After this Offering
Shares
Percentage

7,062,354
4,626,982
4,999,595
4,561,784
4,048,926

9.91%
6.49%
7.02%
6.40%
5.68%

Represents beneficial ownership of less than one percent.
Consists of (i) 4,813,571 shares of common stock held directly by The Andrew K. Spaventa Living Trust dated April 9, 2014, of which Mr. Spaventa is a trustee and has voting and
investment control with respect to these shares, and (ii) 715,884 shares of common stock held by Axon Ventures X, LLC. The total does not reflect 1,286,429 shares of common stock
issuable pursuant to options not vested within 60 days of March 31, 2021. The shares held after the offering reflect the conversion of outstanding 2021 Notes into 181,389 shares of
common stock held by Axon Ventures X, LLC. Mr. Spaventa is a managing partner of Axon Ventures X, LLC and in his capacity as such, Mr. Spaventa may be deemed to have shared
voting and investment power over shares held by Axon Ventures X, LLC. Mr. Spaventa disclaims beneficial ownership of the shares held by Axon Ventures X, LLC except to the
extent of his pecuniary interest in such shares.
Consists of 4,135,000 shares of common stock held directly by Dr. Glezer.
Consists of (i) 160,000 shares of common stock held directly by Mr. Meeter and (ii) 1,041 shares of common stock issuable pursuant to options held directly by Mr. Meeter exercisable
within 60 days of March 31, 2021. The total does not reflect 23,959 shares of common stock issuable pursuant to options not vested within 60 days of March 31, 2021.
Consists of (i) 1,000,000 shares of common stock held directly by The Barker/Loring Trust Dated August 27, 2013 and (ii) 60,000 shares of common stock issuable pursuant to options
held directly by Mr. Barker exercisable within 60 days of March 31, 2021. Mr. Barker is a co-trustee of The Barker/Loring Trust Dated August 27, 2013 and has shared voting and
investment control with respect to these shares.
Consists of (i) 4,626,982 shares held directly by Domain Partners IX, L.P. (Domain Partners), (ii) 15,000 shares of common stock held directly by Dr. Kamdar and (iii) 15,000 shares
of common stock held directly by Domain Associates, LLC (Domain Associates). The General Partner of Domain Partners is One Palmer Square Associates IX, LLC (One Palmer
Square), Dr. Kamdar is a managing member of One Palmer Square and a managing member of Domain Associates. Dr. Kamdar disclaims beneficial ownership of the shares held by
Domain Partners and Domain Associates, except to the extent of her pecuniary interest therein.
Dr. ElBardissi holds 30,000 shares of common stock issuable pursuant to options held directly by Dr. ElBardissi exercisable within 60 days of March 31, 2021. Dr. ElBardissi, a
partner at Deerfield Management Company, L.P., serves as director of the Company. The options granted to Dr. ElBardissi are held for the benefit, and at the direction, of Deerfield
Management Company, L.P.
Consists of (i) 96,994 shares held directly by The Pellini Family Trust, of which Dr. Pellini is the trustee and has voting and investment control with respect to these shares, (ii) 72,455
shares held directly by Dr. Pellini and (iii) 153,675 shares of common stock issuable pursuant to options held directly by Dr. Pellini exercisable within 60 days of March 31, 2021. The
total does not reflect 1,264 shares of common stock issuable pursuant to options not vested within 60 days of March 31, 2021.
Mr. Ryan was appointed to the board of directors in April 2021.
Consists of (i) 16,923,386 shares of common stock beneficially owned by our directors and executive officers and (iii) 271,589 shares of common stock issuable to our directors and
executive officers upon exercise of outstanding stock options exercisable within 60 days of March 31, 2021. The total does not reflect 1,827,279 shares of common stock issuable
pursuant to options not vested within 60 days of March 31, 2021.
Consists of (i) 6,457,723 shares held by Deerfield Private Design Fund IV, L.P. and (ii) 30,000 shares of common stock issuable pursuant to options held directly by Andrew ElBardissi
exercisable within 60 days of March 31, 2021. Additionally, the shares held after the offering reflect the conversion of outstanding 2021 Notes into 604,631 shares of common stock
held by Deerfield Private Design Fund IV, L.P. and 604,331 shares of common stock held by Deerfield Partners, L.P. Deerfield Mgmt IV, L.P. is the general partner of Deerfield Private
Design Fund IV, L.P. and Deerfield Mgmt, L.P. is the general partner of Deerfield Partners, L.P. Deerfield Management Company, L.P. is the investment manager of Deerfield Private
Design Fund IV L.P. and is also the investment manager of Deerfield Partners, L.P. James E. Flynn is the sole member of the general partner of each of Deerfield Mgmt IV, L.P.,
Deerfield Mgmt, L.P. and Deerfield Management Company, L.P. Each of Deerfield Mgmt IV, L.P., Deerfield Management Company, L.P. and James E. Flynn may be deemed to
beneficially own the securities held by Deerfield Private Design Fund IV, L.P. Each of Deerfield Mgmt, L.P., Deerfield Management Company, L.P. and James E. Flynn may be
deemed to beneficially own the securities held by Deerfield Partners, L.P. Dr. ElBardissi is a partner at Deerfield Management, and the common stock issuable pursuant to options held
directly by Dr. ElBardissi is held for the benefit, and at the direction, of Deerfield Management. The address of Deerfield Private Design Fund IV, L.P. and Deerfield Partners, L.P. is
c/o Deerfield Management Company, L.P., 345 Park Avenue South, 12th Floor, New York, NY 10010.
Consists of 4,626,982 shares held by Domain Partners. The General Partner of Domain Partners is One Palmer Square. The managing members of One Palmer Square are Dr Kamdar,
James C. Blair, Brian H. Dovey, Brian K. Halak and Nicole Vitullo, and share voting and investment control with respect to holdings of Domain Partners. Each of the managing
members disclaim beneficial ownership of the
shares, except, in each case, to the extent of such person’s pecuniary interest therein. The address of Domain Partners is 202 Carnegie Center, Suite 104, Princeton, New Jersey 08540.

149

Table of Contents
(12)

(13)

(14)

Consists of 4,757,743 shares held by Revelation Alpine, LLC. The shares held after the offering reflect the conversion of outstanding 2021 Notes into 241,852 shares of common stock
held by Revelation Alpine, LLC. Revelation Alpine GP, LLC is the manager of Revelation Alpine, LLC. Revelation Alpine GP, LLC, through three managing members, composed of
Scott Halsted, Zachary Scott, and Michael Boggs, has voting and dispositive authority over the shares held. Revelation Alpine, LLC, Revelation Alpine GP, LLC and each of the
managing members disclaim beneficial ownership of the shares, except, in each case, to the extent of such person or entity’s pecuniary interest therein. The address for each of these
entities is 255 California Street, 12th Floor, San Francisco, CA 94111.
Consists of 4,471,090 shares held by LC Healthcare Fund I, L.P., which is ultimately controlled and managed by Legend Capital, a limited liability Chinese company. The shares held
after the offering reflect the conversion of outstanding 2021 Notes into 90,694 shares of common stock held by LC Healthcare Fund I, L.P.. Legend Capital is ultimately controlled by
a management team consisting of three key individuals, Linan Zhu, Hao Chen, and Nengguang Wang. In addition, Junfeng Wang and Quan Zhou are Managing Directors of Legend
Capital. Each of these individual managers of Legend Capital shares voting and investment power over the shares held by LC Healthcare Fund I, L.P, and each disclaims beneficial
ownership of such shares. The address of the principal place of business for LC Healthcare Fund I, L.P. is Legend Capital, 16/F, Tower B, Raycom Infotech Park, No. 2 Kexueyuan
South Road, Zhongguancun, Haidian District, Beijing 100190, People’s Republic of China.
Consists of 4,048,926 shares held by ARCH Venture Fund IX, L.P. (ARCH IX). ARCH Venture Partners IX, L.P. (AVP IX LP) is the sole general partner of ARCH IX. ARCH Venture
Partners IX, LLC (AVP IX LLC) is the sole general partner of AVP IX LP. Keith Crandell, Clinton Bybee, and Robert Nelsen are managing directors of AVP IX LLC (the AVP IX
MDs). AVP IX LP may be deemed to beneficially own the shares held by ARCH IX, respectively, AVP IX LLC may be deemed to beneficially own the shares held by ARCH IX, and
each of the AVP IX MDs may be deemed to share the power to direct the disposition and vote of the shares held by ARCH IX. AVP IX LP, AVP IX LLC, and the AVP IX MDs each
disclaim beneficial ownership of the shares, except, in each case, to the extent of any pecuniary interest therein. The address of the principal place of business for ARCH IX is 8755 W.
Higgins Road, Suite 1025, Chicago, IL 60631.
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DESCRIPTION OF CAPITAL STOCK
The following descriptions of our capital stock and certain provisions of our amended and restated certificate of incorporation and amended and
restated bylaws are summaries and are qualified by reference to the amended and restated certificate of incorporation and the amended and restated
bylaws that will be in effect upon completion of this offering. A description of our capital stock and the material terms and provisions of our amended
and restated certificate of incorporation and amended and restated bylaws that will be in effect upon the completion of this offering and affecting the
rights of holders of our capital stock is set forth below. The forms of our amended and restated certificate of incorporation and our amended and restated
bylaws to be adopted in connection with this offering are filed as exhibits to the registration statement relating to this prospectus.
Upon the completion of this offering, our amended and restated certificate of incorporation will authorize shares of undesignated preferred stock,
the rights, preferences and privileges of which may be designated from time to time by our board of directors.
Upon the completion of this offering, our authorized capital stock will consist of 410,000,000 shares, all with a par value of $0.0001 per share, of
which:
•

400,000,000 shares will be designated common stock; and

•

10,000,000 shares will be designated preferred stock.

As of March 31, 2021, after giving effect to (i) the conversion of all outstanding shares of convertible preferred stock into an aggregate of
38,826,388 shares of our common stock and (ii) the conversion of all outstanding 2021 Notes into an aggregate of 7,890,432 shares of our common
stock, assuming an initial public offering price of $21.00 per share, the midpoint of the price range set forth on the cover page of this prospectus, there
were outstanding:
•

62,753,194 shares of our common stock held of record by 238 stockholders (but not excluding any shares of common stock subject to
repurchase);

•

4,475,799 shares of our common stock issuable upon exercise of outstanding stock options; and

•

a warrant to purchase 129,156 shares of our common stock.

Common Stock
Dividend Rights
Subject to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding shares of our common stock
are entitled to receive dividends out of funds legally available if our board of directors, in its discretion, determines to issue dividends and only then at
the times and in the amounts that our board of directors may determine. See “Dividend Policy” for more information.
Voting Rights
The holders of our common stock are entitled to one vote per share. Stockholders do not have the ability to cumulate votes for the election of
directors. Our amended and restated certificate of incorporation and amended and restated bylaws that will be in effect upon the completion of this
offering will provide for a classified board of directors consisting of three classes of approximately equal size, each serving staggered three-year terms.
Only one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of their
respective three-year terms.
No Preemptive or Similar Rights
Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or sinking fund provisions.
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Right to Receive Liquidation Distributions
Upon our dissolution, liquidation or winding-up, the assets legally available for distribution to our stockholders are distributable ratably among the
holders of our common stock, subject to prior satisfaction of all outstanding debt and liabilities and the preferential rights and payment of liquidation
preferences, if any, on any outstanding shares of preferred stock.
Preferred Stock
Upon the completion of this offering, no shares of preferred stock will be outstanding, but we will be authorized, subject to limitations prescribed
by Delaware law, to issue preferred stock in one or more series, to establish from time to time the number of shares to be included in each series and to
fix the designation, powers, preferences and rights of the shares of each series and any associated qualifications, limitations or restrictions. Our board of
directors also can increase or decrease the number of shares of any series, but not below the number of shares of that series then outstanding, without
any further vote or action by our stockholders. Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that
could adversely affect the voting power or other rights of the holders of the common stock. The issuance of preferred stock, while providing flexibility
in connection with possible acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a
change in control of our company and may adversely affect the market price of our common stock and the voting and other rights of the holders of
common stock. We have no current plan to issue any shares of preferred stock.
Options
As of March 31, 2021, there were options to purchase 4,475,799 shares of our common stock outstanding, with a weighted-average exercise price
per share of $3.05 all of which were subject to options granted under our 2016 Stock Plan.
Warrant
As of March 31, 2021, we had the immediately exercisable SVB warrant to purchase 129,156 shares of our Series B convertible preferred stock,
with an exercise price of $2.32 per share. The SVB warrant is subject to a cashless exercise mechanism. Upon the conversion of our convertible
preferred stock in connection with this offering, the SVB warrant will convert into a warrant to purchase shares of our common stock.
Convertible Notes
In February 2021, we sold and issued approximately $130.5 million aggregate principal amount of 2021 Notes. The 2021 Notes accrue 6% interest
per annum and will automatically convert into shares of our common stock in connection with the closing of this offering at a conversion price equal to
the lower of (i) 80% of the initial public offering price per share set forth on the cover page of this prospectus and (ii) the price per share obtained by
dividing $1.5 billion by the fully-diluted capitalization of the Company prior to this offering. In connection with this offering, assuming an initial public
offering price of $21.00 per share, the midpoint of the price range set forth on the cover page of this prospectus, we anticipate the 2021 Notes will
convert into an aggregate of 7,890,432 shares of our common stock. For further information regarding the Note Conversion, see the section titled
“Capitalization—2021 Convertible Notes.”
Registration Rights
Following the completion of this offering, the holders of 38,826,388 shares of our common stock issued upon the conversion of our convertible
preferred stock and 11,448,571 shares of our common stock will be entitled to contractual rights to require us to register those shares under the
Securities Act. These registration rights are provided under the terms of our amended and restated investors’ rights agreement between us and the
holders of these shares, which we entered into on June 27, 2019.
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We will pay all expenses relating to any demand or piggyback registration described below, other than underwriting discounts and commissions.
The registration rights terminate upon the earliest to occur of: (i) the fifth anniversary of the completion of this offering; (ii) a liquidation event (other
than an asset sale); or (iii) with respect to the registration rights of an individual holder, such earlier time after this offering at which the holder (a) can
sell all of its shares in compliance with Rule 144(b)(1)(i) or (b) holds one percent or less of our outstanding common stock and all shares held by the
holder can be sold in any three-month period without registration in compliance with Rule 144.
Demand Registration Rights
The holders of the registrable securities will be entitled to certain demand registration rights. At any time beginning six months following the
effectiveness of this offering, the holders of 35% or more of the registrable securities then outstanding may make a written request that we register some
or all of their registrable securities, subject to certain specified conditions and exceptions. We are required to use commercially reasonable efforts to
effect the registration and will pay all registration expenses, other than underwriting discounts and commissions, related to any demand registration.
Such request for registration must cover securities with an aggregate offering price of at least $10 million. We are not obligated to effect more than two
of these registrations.
Piggyback Registration Rights
In connection with this offering, holders of our registrable securities were entitled to, and the necessary percentage of holders waived, their rights
to notice of this offering and to include their registrable securities in this offering. If we propose to register any of our securities under the Securities Act
either for our own account or for the account of other stockholders in another offering, the holders of shares having registration rights will, subject to
certain exceptions, be entitled to include their shares in our registration statement, provided that the underwriters of any such offering have the right to
limit the number of shares included in the registration. These registration rights are subject to specified other conditions and limitations as set forth in
our amended and restated investors’ rights agreement.
Form S-3 Registration Rights
At any time after we are qualified to file a registration statement on Form S-3, and subject to limitations and conditions specified in the amended
and restated investors’ rights agreement, the holders of 20% or more of the registrable securities then outstanding may make a written request that we
prepare and file a registration statement on Form S-3 under the Securities Act covering their shares, so long as the aggregate price to the public is at least
$1 million. We are not obligated to effect more than two of these Form S-3 registrations in any 12-month period. Such holders will pay pro rata all
expenses related to filing a registration statement on Form S-3.
Anti-Takeover Provisions
Delaware Law
Upon the completion of this offering, we will be governed by the provisions of Section 203 of the Delaware General Corporation Law regulating
corporate takeovers. This section prevents some Delaware corporations from engaging, under some circumstances, in a business combination, which
includes a merger or sale of at least 10% of the corporation’s assets with any interested stockholder, meaning a stockholder who, together with affiliates
and associates, owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of the corporation’s
outstanding voting stock, unless:
•

the transaction is approved by the board of directors prior to the time that the interested stockholder became an interested stockholder;

•

upon closing of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time the transaction began, excluding for purposes of determining the
voting stock outstanding those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender
or exchange offer; or
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•

subsequent to such time that the stockholder became an interested stockholder the business combination is approved by the board of
directors and authorized at an annual or special meeting of stockholders by at least two-thirds of the outstanding voting stock which is not
owned by the interested stockholder.

A Delaware corporation may “opt out” of these provisions with an express provision in its original certificate of incorporation or an express
provision in its certificate of incorporation or amended and restated bylaws resulting from a stockholders’ amendment approved by at least a majority of
the outstanding voting shares. We have not opted out of these provisions. As a result, mergers or other takeover or change in control attempts of us may
be discouraged or prevented.
Certificate of Incorporation and Bylaw Provisions
Upon the completion of this offering, our amended and restated certificate of incorporation and our amended and restated bylaws will include a
number of provisions that may have the effect of deterring hostile takeovers or delaying or preventing changes in control of our management team,
including the following:
•

Board of Directors Vacancies. Our amended and restated certificate of incorporation and amended and restated bylaws will authorize our
board of directors to fill vacant directorships, including newly-created seats. In addition, the number of directors constituting our board of
directors will be set only by resolution adopted by a majority vote of our entire board of directors. These provisions will prevent a
stockholder from increasing the size of our board of directors and gaining control of our board of directors by filling the resulting
vacancies with its own nominees.

•

Classified Board. Our amended and restated certificate of incorporation and amended and restated bylaws will provide that our board of
directors will be classified into three classes of directors, each of which will hold office for a three-year term. In addition, directors may
only be removed from the board of directors for cause and only by the approval of 66 2/3% of our then-outstanding shares of our common
stock. A third-party may be discouraged from making a tender offer or otherwise attempting to obtain control of us as it is more difficult
and time consuming for stockholders to replace a majority of the directors on a classified board of directors.

•

Stockholder Action; Special Meeting of Stockholders. Our amended and restated certificate of incorporation will provide that
stockholders will not be able to take action by written consent, and will only be able to take action at annual or special meetings of our
stockholders. Stockholders will not be permitted to cumulate their votes for the election of directors. Our amended and restated bylaws will
further provide that special meetings of our stockholders may be called only by a majority vote of our entire board of directors, the chair of
our board of directors or our chief executive officer.

•

Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our amended and restated bylaws will provide
advance notice procedures for stockholders seeking to bring business before our annual meeting of stockholders, or to nominate candidates
for election as directors at any meeting of stockholders. Our amended and restated bylaws will also specify certain requirements regarding
the form and content of a stockholder’s notice. These provisions may preclude our stockholders from bringing matters before our annual
meeting of stockholders or from making nominations for directors at our meetings of stockholders.

•

Issuance of Undesignated Preferred Stock. Our board of directors will have, the authority, without further action by the holders of
common stock, to issue up to 10,000,000 shares of undesignated preferred stock with rights and preferences, including voting rights,
designated from time to time by the board of directors. The existence of authorized but unissued shares of preferred stock will enable our
board of directors to render more difficult or discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest
or otherwise.
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Choice of Forum
Upon the completion of this offering, our amended and restated certificate of incorporation will provide that the Court of Chancery of the State of
Delaware will be the exclusive forum for any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty; any
action asserting a claim against us arising pursuant to the Delaware General Corporation Law, our amended and restated certificate of incorporation or
our amended and restated bylaws or any action asserting a claim against us that is governed by the internal affairs doctrine. Our amended and restated
certificate of incorporation will also provide that the U.S. federal district courts will be the exclusive forum for resolving any complaint asserting a cause
of action arising under the Securities Act, including all causes of action asserted against any defendant named in such complaint. For the avoidance of
doubt, this provision is intended to benefit and may be enforced by us, our officers and directors, the underwriters to any offering giving rise to such
complaint, and any other professional entity whose profession gives authority to a statement made by that person or entity and who has prepared or
certified any part of the documents underlying the offering. Some companies that adopted a similar federal district court forum selection provision were
subject to a suit in the Chancery Court of Delaware by stockholders who asserted that the provision is not enforceable. While the Delaware Supreme
Court held that such federal district court forum selection provision was in fact valid, there can be no assurance that federal courts or other state courts
will follow the holding of the Delaware Supreme Court or determine that our federal district court forum selection provision should be enforced in a
particular case.
These choice of forum provisions do not apply to actions brought to enforce a duty or liability created by the Exchange Act. We intend for the
choice of forum provision regarding claims arising under the Securities Act to apply despite the fact that Section 22 of the Securities Act creates
concurrent jurisdiction for federal and state courts over all actions brought to enforce any duty or liability created by the Securities Act or the rules and
regulations thereunder. There is uncertainty as to whether a court would enforce such provision with respect to claims under the Securities Act, and our
stockholders will not be deemed to have waived our compliance with the federal securities laws and the rules and regulations thereunder.
These exclusive forum provisions may limit the ability of our stockholders to bring a claim in a judicial forum that such stockholders find
favorable for disputes with us or our directors, officers or employees, which may discourage such lawsuits against us and our directors, officers and
employees. Alternatively, if a court were to find such provisions contained in our certificate of incorporation to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving such action in other jurisdictions, which could materially adversely affect our business,
financial condition and operating results.
Transfer Agent and Registrar
Upon the completion of this offering, the transfer agent and registrar for our common stock will be Continental Stock Transfer & Trust Company.
The transfer agent’s address is 1 State Street 30th Floor, New York, NY 10004, and its telephone number is (212) 509-4000.
Nasdaq Listing
We have applied to list our common stock on the Nasdaq Global Market under the symbol “OMIC.”
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SHARES ELIGIBLE FOR FUTURE SALE
Before this offering, there has not been a public market for shares of our common stock and a liquid trading market for common stock may not
develop or be sustained after this offering. Future sales of substantial amounts of shares of our common stock, including shares issued upon the exercise
of outstanding options, in the public market following this offering or the possibility of these sales occurring, could cause the prevailing market price for
our common stock to fall or impair our ability to raise equity capital through sales of equity securities in the future.
Upon the closing of this offering, we will have outstanding 68,041,004 shares of our common stock, based on the number of shares outstanding as
of March 31, 2021. This includes (i) 8,500,000 shares of common stock that we are selling in this offering, which shares may be resold in the public
market immediately unless purchased by our affiliates, (ii) the conversion of all of our 38,826,388 outstanding shares of our convertible preferred stock
into an aggregate of 38,826,388 shares of our common stock upon the closing of this offering and (iii) the conversion of all outstanding 2021 Notes into
an aggregate of 7,890,432 shares of common stock, assuming an initial public offering price of $21.00 per share, the midpoint of the price range set
forth on the cover page of this prospectus, in connection with the closing of this offering, and assumes no additional exercise of outstanding options
other than as described elsewhere in this prospectus.
Of these shares, all shares sold in this offering will be freely tradable without restriction under the Securities Act, unless purchase by our
“affiliates,” as that term is defined in Rule 144 under the Securities Act. The remaining 59,541,004 shares of common stock that are not sold in this
offering will be “restricted securities,” as that term is defined in Rule 144 under the Securities Act, and we expect that substantially all of these restricted
securities will be subject to the 180-day lock-up period under the lock-up agreements as described below. These restricted securities are eligible for
public sale only if they are registered under the Securities Act or if they qualify for an exemption from registration under Rule 144 or Rule 701 under the
Securities Act, which are summarized below.
In addition, we, our executive officers and directors, and substantially all of our security holders have entered into market standoff agreements
with us or lock-up agreements with the underwriters under which they have agreed, subject to specific exceptions, not to sell any of our capital stock
until at least 180 days after the date of this prospectus, as described below. As a result of these agreements and the provisions of our investors’ rights
agreement disclosed in the section titled “Description of Capital Stock—Registration Rights,” subject to the provisions of Rule 144 or Rule 701, based
on an assumed offering date of May 26, 2021, 62.9 million shares will be available for sale in the public market as follows:
•

beginning on the date of this prospectus, the 8.5 million shares sold in this offering will be immediately available for sale in the public
market, unless purchased by our affiliates;

•

beginning 181 days after the date of this prospectus, approximately 54.4 million additional shares will become eligible for sale in the
public market, of which approximately 13.3 million shares will be held by our current officers, directors and greater than 10%
stockholders, assuming that our existing stockholders do not participate in this offering; and

•

the remainder of the shares will be eligible for sale in the public market from time to time thereafter, subject in some cases to the volume
and other restrictions of Rule 144, as described below.

We cannot estimate the number of shares of our common stock that our existing stockholders will elect to sell under Rule 144.
Rule 144
In general, under Rule 144 as currently in effect, a person who has beneficially owned shares of our restricted common stock for at least six
months would be entitled to sell their securities provided that such person is not deemed to have been one of our affiliates at the time of, or at any time
during the 90 days preceding, a sale, and we
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are subject to the periodic reporting requirements of the Exchange Act, for at least 90 days before the sale. In addition, under Rule 144, any person who
is not an affiliate of ours and has held their shares for at least one year, including the holding period of any prior owner other than one of our affiliates,
would be entitled to sell an unlimited number of shares immediately upon the completion of this offering without regard to whether current public
information about us is available. Persons who have beneficially owned shares of our restricted common stock for at least six months but who are our
affiliates at the time of, or any time during the 90 days preceding, a sale, would be subject to additional restrictions, by which such person would be
entitled to sell within any three-month period only a number of securities that does not exceed the greater of either of the following:
•

1% of the number of shares of our capital stock then outstanding, which will equal approximately 680,400 shares immediately after the
completion of this offering, assuming no exercise by the underwriters of their option to purchase additional shares; or

•

the average weekly trading volume of our common stock on Nasdaq during the four calendar weeks preceding the filing of a notice on
Form 144 with respect to such sale.

provided, in each case, that we have been subject to the Exchange Act periodic reporting requirements for at least 90 days before the sale. Such sales
both by affiliates and by non-affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144.
Rule 701
Any of our employees, directors, officers, consultants, advisors or service providers, other than a person who is deemed to have been one of our
affiliates during the immediately preceding 90 days of the date of this prospectus, who purchased shares under a written compensatory plan or contract
prior to this offering may be entitled to rely on the resale provisions of Rule 701. Rule 701, as currently in effect, permits resales of shares, in reliance
upon Rule 144 but without compliance with certain restrictions, including the holding period requirement, of Rule 144. Rule 701 further provides that
non-affiliates may sell such shares in reliance on Rule 144 without having to comply with the public information, volume limitation or notice provisions
of Rule 144. All holders of Rule 701 shares are required to wait until 90 days after the date of this prospectus before selling such shares if such resale is
pursuant to Rule 701. All Rule 701 shares are, however, subject to lock-up agreements and will only become eligible for sale upon the expiration of
these lock-up agreements.
Lock-Up and Market Standoff Agreements
In connection with this offering, we and each of our directors and officers and the holders of substantially all of our outstanding stock and stock
options have agreed with the underwriters, subject to certain exceptions, not to, among other things, offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of,
directly or indirectly, shares of our common stock or any securities convertible into or exchangeable for shares of our common stock or enter into any
hedging, swap or other arrangement that transfers to another any of the economic consequences of ownership of our common stock during the period
from the date of this prospectus continuing through the date 180 days after the date of this prospectus, except with the prior written consent of J.P.
Morgan Securities LLC and Goldman Sachs & Co. LLC. These agreements are subject to certain exceptions, as set forth in “Underwriting.”
In addition, substantially all other holders of our common stock, options and the SVB warrant have previously entered into market stand-off
agreements with us not to sell or otherwise transfer any of their common stock or securities convertible into or exchangeable for shares of common stock
for a period that extends through 180 days after the date of this prospectus.
Certain of our employees, including our executive officers, and directors may enter into written trading plans that are intended to comply with
Rule 10b5-1 under the Exchange Act. Sales under these trading plans
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would not be permitted until the expiration of the lock-up agreements relating to our initial public offering described above.
Registration Rights
Under our amended and restated investors’ rights agreement, after the completion of this offering, the holders of up to 50,274,959 shares of our
common stock will, subject to the lock-up agreements referred to above, be entitled to certain rights with respect to the registration of such shares under
the Securities Act. The registration of these shares of our common stock under the Securities Act would result in these shares becoming eligible for sale
in the public market without restriction under the Securities Act immediately upon the effectiveness of such registration, subject to the Rule 144
limitations applicable to affiliates. See the section titled “Description of Capital Stock—Registration Rights” for a description of these registration
rights.
Equity Plans
As of March 31, 2021, we had outstanding options to purchase an aggregate of 4,475,799 shares of our common stock under the 2016 Plan.
Following this offering, we intend to file a registration statement on Form S-8 under the Securities Act to register all of the shares of our common stock
subject to options outstanding or reserved for issuance under the 2016 Plan, the 2021 Plan and the 2021 ESPP. We expect to file this registration
statement as soon as practicable after the completion of this offering. This registration statement will become effective immediately upon filing, and
shares covered by this registration statement will thereupon be eligible for sale in the public markets, subject to vesting restrictions, the lock-up
agreements described above and Rule 144 limitations applicable to affiliates. For a more complete discussion of our stock plans, see the section titled
“Executive Compensation—Equity Plans.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
FOR NON-U.S. HOLDERS OF OUR COMMON STOCK
The following is a general discussion of the material U.S. federal income tax considerations applicable to non-U.S. holders (as defined below)
with respect to their ownership and disposition of shares of our common stock issued pursuant to this offering. For purposes of this discussion, a
non-U.S. holder means a beneficial owner of our common stock (other than an entity or arrangement that is treated as a partnership for U.S. federal
income tax purposes) that is not, for U.S. federal income tax purposes, any of the following:
•

an individual citizen or resident of the United States;

•

a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in the United States or
under the laws of the United States, any state thereof or the District of Columbia;

•

an estate, the income of which is includable in gross income for U.S. federal income tax purposes regardless of its source; or

•

a trust if (i) a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
“U.S. persons,” as defined under the Code, have the authority to control all substantial decisions of the trust or (ii) such trust has made a
valid election to be treated as a U.S. person for U.S. federal income tax purposes.

This discussion is based on current provisions of the Code, existing, temporary and proposed Treasury Regulations promulgated thereunder,
judicial opinions, published positions of the Internal Revenue Service, or IRS, and other applicable authorities, all of which are subject to change or to
differing interpretation, possibly with retroactive effect. This discussion assumes that a non-U.S. holder holds shares of our common stock as a capital
asset (generally, property held for investment) for U.S. federal income tax purposes. This discussion does not address all aspects of U.S. federal income
taxation that may be important to a particular non-U.S. holder in light of that non-U.S. holder’s individual circumstances, nor does it address any aspects
of the unearned income Medicare contribution tax pursuant to the Health Care and Education Reconciliation Act of 2010, any U.S. gift taxes, any U.S.
alternative minimum taxes or any state, local or non-U.S. taxes. This discussion may not apply, in whole or in part, to particular non-U.S. holders in
light of their individual circumstances or to holders subject to special treatment under the U.S. federal income tax laws (such as insurance companies,
tax-exempt organizations, financial institutions, brokers or dealers in securities, “controlled foreign corporations,” “passive foreign investment
companies,” non-U.S. holders that hold our common stock as part of a straddle, hedge, conversion transaction or other integrated investment and certain
U.S. expatriates).
If a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax
treatment of a partner therein will generally depend on the status of the partner and the activities of the partnership. Partners of a partnership holding our
common stock should consult their tax advisor as to the particular U.S. federal income tax consequences applicable to them.
INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR PARTICULAR SITUATIONS AND
THE CONSEQUENCES OF NON-U.S., STATE, OR LOCAL LAWS AND TAX TREATIES.
Dividends
We do not expect to declare or make any distributions on our common stock in the foreseeable future. If we do pay distributions on shares of our
common stock, however, such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess of our current and accumulated
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earnings and profits will constitute a return of capital that is applied against and reduces, but not below zero, a non-U.S. holder’s adjusted tax basis in
shares of our common stock. Any excess will be treated as capital gain and will be subject to the treatment described below in the subsection titled “—
Gain on Sale or Other Disposition of Common Stock.” Any distributions will also be subject to the discussions below in the subsections titled “—
Backup Withholding and Information Reporting” and “—Foreign Account Tax Compliance Act.”
Any dividend paid to a non-U.S. holder on our common stock that is not effectively connected with a non-U.S. holder’s conduct of a trade or
business in the United States will generally be subject to U.S. withholding tax at a 30% rate. The withholding tax might apply at a reduced rate,
however, under the terms of an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence. You should
consult your own tax advisors regarding your entitlement to benefits under a relevant income tax treaty. Generally, in order for us or our paying agent to
withhold tax at a lower treaty rate, a non-U.S. holder must certify its entitlement to treaty benefits. A non-U.S. holder generally can meet this
certification requirement by providing an IRS Form W-8BEN, W-8BEN-E or other appropriate form (or any successor or substitute form thereof) to us
or our paying agent. If the non-U.S. holder holds the stock through a financial institution or other agent acting on the holder’s behalf, the holder will be
required to provide appropriate documentation to the holder’s agent. The holder’s agent will then be required to provide certification to us or our paying
agent, either directly or through other intermediaries. If you are eligible for a reduced rate of U.S. federal withholding tax under an income tax treaty,
you may obtain a refund or credit of any excess amounts withheld by filing an appropriate claim for a refund with the IRS in a timely manner.
Dividends received by a non-U.S. holder that are effectively connected with a U.S. trade or business conducted by the non-U.S. holder, and if
required by an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence, are attributable to a permanent
establishment maintained by the non-U.S. holder in the United States, are not subject to U.S. withholding tax. To obtain this exemption, a non-U.S.
holder must provide us or our paying agent with an IRS Form W-8ECI properly certifying such exemption. Such effectively connected dividends,
although not subject to withholding tax, are taxed at the same rates applicable to U.S. persons, net of certain deductions and credits. In addition to being
taxed at tax rates applicable to U.S. persons, dividends received by a corporate non-U.S. holder that are effectively connected with a U.S. trade or
business of the corporate non-U.S. holder may also be subject to a branch profits tax at a rate of 30% or such lower rate as may be specified by an
applicable tax treaty.
Gain on Sale or Other Disposition of Common Stock
Subject to the discussion below in the subsection titled “—Backup Withholding and Information Reporting” and “—Foreign Account Tax
Compliance Act,” non-U.S. holders will generally not be subject to U.S. federal income tax on any gains realized on the sale, exchange or other
disposition of our common stock unless:
•

the gain (i) is effectively connected with the conduct by the non-U.S. holder of a U.S. trade or business and (ii) if required by an applicable
income tax treaty between the United States and the non-U.S. holder’s country of residence, is attributable to a permanent establishment
maintained by the non-U.S. holder in the United States (in which case the special rules described below apply);

•

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the sale, exchange or
other disposition of our common stock, and certain other requirements are met (in which case the gain would be subject to a flat 30% tax,
or such reduced rate as may be specified by an applicable income tax treaty, which may be offset by U.S. source capital losses, even
though the individual is not considered a resident of the United States); or

•

the rules of the Foreign Investment in Real Property Tax Act, or FIRPTA, treat the gain as effectively connected with a U.S. trade or
business.

The FIRPTA rules may apply to a sale, exchange or other disposition of our common stock if we are, or were within the shorter of the five-year
period preceding the disposition and the non-U.S. holder’s holding
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period, a “U.S. real property holding corporation,” or USRPHC. In general, we would be a USRPHC if interests in U.S. real estate comprised at least
half of the value of our business assets. We do not believe that we are a USRPHC and we do not anticipate becoming one in the future. Even if we are or
were to become a USRPHC, gain arising from the sale or other taxable disposition by a non-U.S. holder will not be subject to U.S. federal income tax if
our common stock is “regularly traded,” as defined by applicable Treasury Regulations, on an established securities market, and such non-U.S. holder
owned, actually and constructively, 5% or less of our common stock throughout the shorter of the five-year period ending on the date of the sale or other
taxable disposition or the non-U.S. holder’s holding period.
If any gain from the sale, exchange or other disposition of our common stock, (i) is effectively connected with a U.S. trade or business conducted
by a non-U.S. holder and (ii) if required by an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence, is
attributable to a permanent establishment maintained by such non-U.S. holder in the United States, then the gain generally will be subject to U.S. federal
income tax at the same rates applicable to U.S. persons, net of certain deductions and credits. If the non-U.S. holder is a corporation, under certain
circumstances, that portion of its earnings and profits that is effectively connected with its U.S. trade or business, subject to certain adjustments,
generally would be subject also to a “branch profits tax” at a rate of 30% or such lower rate as may be specified by an applicable income tax treaty.
Backup Withholding and Information Reporting
We must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to, and the tax withheld with respect to, each
non-U.S. holder. These reporting requirements apply regardless of whether withholding was reduced or eliminated by an applicable tax treaty. Copies of
this information reporting may also be made available under the provisions of a specific tax treaty or agreement with the tax authorities in the country in
which the non-U.S. holder resides or is established.
A non-U.S. holder will generally be subject to backup withholding for dividends on our common stock paid to such holder unless such holder
certifies under penalties of perjury that, among other things, it is a non-U.S. holder (and the payer does not have actual knowledge or reason to know
that such holder is a U.S. person) or otherwise establishes an exemption.
Information reporting and backup withholding generally are not required with respect to the amount of any proceeds from the sale or other
disposition of our common stock by a non-U.S. holder outside the United States through a foreign office of a foreign broker that does not have certain
specified connections to the United States. However, if a non-U.S. holder sells or otherwise disposes of its shares of common stock through a U.S.
broker or the U.S. offices of a foreign broker, the broker will generally be required to report the amount of proceeds paid to the non-U.S. holder to the
IRS and impose backup withholding on that amount unless such non-U.S. holder provides appropriate certification to the broker of its status as a
non-U.S. holder (and the payer does not have actual knowledge or reason to know that such holder is a U.S. person) or otherwise establishes an
exemption.
Backup withholding is not an additional income tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S.
holder generally can be credited against the non-U.S. holder’s U.S. federal income tax liability, if any, or refunded, provided that the required
information is furnished to the IRS in a timely manner. Non-U.S. holders should consult their tax advisors regarding the application of the information
reporting and backup withholding rules to them.
Foreign Account Tax Compliance Act
Under the Foreign Account Tax Compliance Act, or FATCA, withholding tax of 30% applies to certain payments to foreign financial institutions,
investment funds and certain other non-U.S. persons that fail to comply with certain information reporting and certification requirements pertaining to
their direct and indirect
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U.S. securityholders and/or U.S. accountholders and do not otherwise qualify for an exemption. Under applicable Treasury Regulations and IRS
guidance, this withholding currently applies to payments of dividends, if any, on, and, subject to the proposed Treasury Regulations discussed below,
gross proceeds from the sale or other disposition of, our common stock. An intergovernmental agreement between the United States and a foreign
country may modify the requirements described in this paragraph.
While, beginning on January 1, 2019, withholding under FATCA would have applied also to payments of gross proceeds from the sale or other
disposition of our common stock, proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers
generally may rely on these proposed Treasury Regulations until final Treasury Regulations are issued.
Prospective investors are encouraged to consult with their own tax advisors regarding the possible implications of FATCA on their investment in
our common stock.
Federal Estate Tax
Common stock we have issued that is owned (or treated as owned) by an individual who is not a citizen or a resident of the United States (as
defined for U.S. federal estate tax purposes) at the time of death will be included in the individual’s gross estate for U.S. federal estate tax purposes
unless an applicable estate or other tax treaty provides otherwise, and therefore may be subject to U.S. federal estate tax.
PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE POTENTIAL APPLICATION OF
WITHHOLDING UNDER FATCA TO THEIR INVESTMENT IN OUR COMMON STOCK. THE PRECEDING DISCUSSION OF U.S. FEDERAL
TAX CONSIDERATIONS IS FOR GENERAL INFORMATION PURPOSES ONLY. IT IS NOT TAX ADVICE. EACH PROSPECTIVE INVESTOR
SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE PARTICULAR U.S. FEDERAL, GIFT, ESTATE, STATE, LOCAL, AND
NON-U.S. TAX CONSEQUENCES OF PURCHASING, HOLDING, AND DISPOSING OF OUR COMMON STOCK, INCLUDING THE
CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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UNDERWRITING
We are offering the shares of common stock described in this prospectus through a number of underwriters. J.P. Morgan Securities LLC, Goldman
Sachs & Co. LLC, BofA Securities, Inc., and Cowen and Company, LLC are acting as joint book-running managers of the offering and as
representatives of the underwriters. UBS Securities LLC is also acting as a book-running manager. We have entered into an underwriting agreement with
the underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and each underwriter has
severally agreed to purchase, at the public offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus,
the number of shares of common stock listed next to its name in the following table:
Number of
Shares

Name

J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
BofA Securities, Inc.
Cowen and Company, LLC
UBS Securities LLC
Total

8,500,000

The underwriters are committed to purchase all the shares of common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the offering
may be terminated.
The underwriters propose to offer the common stock directly to the public at the initial public offering price set forth on the cover page of this
prospectus and to certain dealers at that price less a concession not in excess of $
per share. After the initial offering of the shares to the public, if
all of the shares of common stock are not sold at the initial public offering price, the underwriters may change the offering price and the other selling
terms. Sales of any shares made outside of the United States may be made by affiliates of the underwriters.
The underwriters have an option to buy up to 1,275,000 additional shares of common stock from us to cover sales of shares by the underwriters
which exceed the number of shares specified in the table above. The underwriters have 30 days from the date of this prospectus to exercise this option to
purchase additional shares. If any shares are purchased with this option to purchase additional shares, the underwriters will purchase shares in
approximately the same proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters will offer the
additional shares on the same terms as those on which the shares are being offered.
The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us per share of
common stock. The underwriting fee is $
per share. The following table shows the per share and total underwriting discounts and commissions
to be paid to the underwriters assuming both no exercise and full exercise of the underwriters’ option to purchase additional shares.

Per Share
Total

Without Option to
Purchase
Additional Shares
Exercise

With Full Option to
Purchase Additional
Shares Exercise

$
$

$
$

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting expenses,
but excluding the underwriting discounts and commissions, will be approximately $3.1 million. We have agreed to reimburse the underwriters for
expenses relating to the clearance of this offering with the Financial Industry Regulatory Authority, Inc. in an amount up to $40,000.
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A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale to their
online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group members that may
make Internet distributions on the same basis as other allocations.
We have agreed that we will not, subject to certain exceptions, (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, hedge, lend, or otherwise transfer or dispose of, directly or
indirectly, or submit to, or file with, the Securities and Exchange Commission a registration statement under the Securities Act relating to, any shares of
our common stock or any securities convertible into or exercisable or exchangeable for any shares of our common stock, or publicly disclose the
intention to undertake any of the foregoing, or (ii) enter into any swap, hedging, or other agreement that transfers, in whole or in part, any of the
economic consequences of ownership of any shares of common stock or any such other securities, (regardless of whether any of these transactions are to
be settled by the delivery of shares of common stock or such other securities, in cash or otherwise), in each case without the prior written consent of J.P.
Morgan Securities LLC and Goldman Sachs & Co. LLC for a period of 180 days after the date of this prospectus, other than the shares of our common
stock to be sold in this offering.
The restrictions on our actions, as described above, do not apply to certain transactions, including (i) the issuance of shares of common stock or
securities convertible into or exercisable for shares of our common stock pursuant to the conversion or exchange of convertible or exchangeable
securities or the exercise of warrants or options (including net exercise) or the settlement of RSUs (including net settlement), in each case outstanding on
the date of the underwriting agreement and described in this prospectus; (ii) grants of stock options, stock awards, restricted stock, RSUs, or other equity
awards and the issuance of shares of common stock or securities convertible into or exercisable or exchangeable for shares of our common stock
(whether upon the exercise of stock options or otherwise) to our employees, officers, directors, advisors, or consultants pursuant to the terms of an
equity compensation plan in effect as of the closing date of this offering and described in this prospectus, provided that such recipients enter into a lockup agreement with the underwriters; (iii) the issuance of up to 5% of the outstanding shares of common stock, or securities convertible into, exercisable
for, or which are otherwise exchangeable for, common stock, immediately following the closing date of this offering, in acquisitions or other similar
strategic transactions, provided that such recipients enter into a lock-up agreement with the underwriters; or (iv) the filing of any registration statement
on Form S-8 relating to securities granted or to be granted pursuant to any plan in effect on the date of the underwriting agreement and described in this
prospectus or any assumed benefit plan pursuant to an acquisition or similar strategic transaction.
Our directors and executive officers, and substantially all of our securityholders (such persons, the lock-up parties) have entered into lock-up
agreements with the underwriters prior to the commencement of this offering pursuant to which each lock-up party, with limited exceptions, for a period
of 180 days after the date of this prospectus (such period, the restricted period), may not and may not cause any of their direct or indirect affiliates to,
without the prior written consent of J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC, (i) offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of,
directly or indirectly, any shares of our common stock or any securities convertible into or exercisable or exchangeable for our common stock (including
without limitation, our common stock or such other securities which may be deemed to be beneficially owned by the lock-up party in accordance with
the rules and regulations of the Securities and Exchange Commission and securities which may be issued upon exercise of a stock option or warrant)
(collectively with the common stock, the lock-up securities), (ii) enter into any hedging, swap or other agreement or transaction that transfers, in whole
or in part, any of the economic consequences of ownership of the lock-up securities, whether any such transaction described in clause (i) or (ii) above is
to be settled by delivery of the lock-up securities, in cash or otherwise, (iii) make any demand for or exercise any right with respect to the registration of
any the lock up securities, or (iv) publicly disclose the intention to do any of the foregoing.
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Such persons or entities have further acknowledged that these undertakings preclude them from engaging from engaging in any hedging or other
transactions or arrangements (including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination
thereof, forward, swap or any other derivative transaction or instrument, however described or defined) designed or intended, or which could reasonably
be expected to lead to or result in, a sale or disposition or transfer (whether by the lock-up party or any other person) of any economic consequences of
ownership, in whole or in part, directly or indirectly, of any lock-up securities, whether any such transaction or arrangement (or instrument provided for
thereunder) would be settled by delivery of lock-up securities, in cash or otherwise. Such persons or entities further confirm that they have furnished the
representatives with the details of any transaction such persons or entities, or any of their respective affiliates, is a party to as of the date hereof, which
transaction would have been restricted by the lock-up agreements if it had been entered into by such persons or entities during the restricted period.
The restrictions described in the immediately preceding paragraph and contained in the lock-up agreements between the underwriters and the
lock-up parties do not apply, among other things and subject in certain cases to various conditions, to certain transactions, including:
(i)

transfers of lock-up securities:
(1)

as bona fide gifts, or for bona fide estate planning purposes, provided that, such transfer shall not involve a disposition for value
and each donee, devisee, transferee or distributee shall execute and deliver to the representatives a lock-up letter in the form of the
lock-up agreements, provided further that, no filing by any party (donor, donee, devisee, transferor, transferee, distributer or
distributee) under the Exchange Act, or other public announcement shall be required or shall be made voluntarily in connection
with such transfer or distribution (other than a filing on a Form 5 made after the expiration of the restricted period);

(2)

by will, other testamentary document or intestacy, provided that, such transfer shall not involve a disposition for value and each
donee, devisee, transferee or distributee shall execute and deliver to the representatives a lock-up letter in the form of the lock-up
agreements, provided further that, no filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee)
under the Exchange Act, or other public announcement shall be required or shall be made voluntarily in connection with such
transfer or distribution (other than a filing on a Form 5 made after the expiration of the restricted period);

(3)

to any trust for the direct or indirect benefit of the lock-up party or the immediate family of the lock-up party, or if the lock-up
party is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust (for purposes of the lock-up
agreement, “immediate family” shall mean any relationship by blood, current or former marriage, domestic partnership or
adoption, not more remote than first cousin), provided that, such transfer shall not involve a disposition for value and each donee,
devisee, transferee or distributee shall execute and deliver to the representatives a lock-up letter in the form of the lock-up
agreements, provided further that, no filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee)
under the Exchange Act, or other public announcement shall be required or shall be made voluntarily in connection with such
transfer or distribution (other than a filing on a Form 5 made after the expiration of the restricted period);

(4)

to a partnership, limited liability company or other entity of which the lock-up party and the immediate family of the lock-up party
are the legal and beneficial owner of all of the outstanding equity securities or similar interests, provided that, such transfer shall
not involve a disposition for value and each donee, devisee, transferee or distributee shall execute and deliver to the representatives
a lock-up letter in the form of the lock-up agreements, provided further that, no filing by any party (donor, donee, devisee,
transferor, transferee, distributer or distributee) under the Exchange Act, or other public announcement shall be required or shall be
made voluntarily in connection with such transfer or distribution (other than a filing on a Form 5 made after the expiration of the
restricted period);
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(5)

to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (1) through
(4), provided that, such transfer shall not involve a disposition for value and each donee, devisee, transferee or distributee shall
execute and deliver to the representatives a lock-up letter in the form of the lock-up agreements, provided further that, no filing by
any party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the Exchange Act, or other public
announcement shall be required or shall be made voluntarily in connection with such transfer or distribution (other than a filing on
a Form 5 made after the expiration of the restricted period);

(6)

if the lock-up party is a corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation,
partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under
the Securities Act, as amended) of the lock-up party, or to any investment fund or other entity controlling, controlled by, managing
or managed by or under common control with the lock-up party or affiliates of the lock-up party (including, for the avoidance of
doubt, where the lock-up party is a partnership, to its general partner or a successor partnership or fund, or any other funds
managed by such partnership), or (B) as part of a distribution, transfer or disposition to partners, members, shareholders or other
equity holders of the lock-up party, provided that, such transfer shall not involve a disposition for value and each donee, devisee,
transferee or distributee shall execute and deliver to the representatives a lock-up letter in the form of the lock-up agreements,
provided further that, no filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the
Exchange Act, or other public announcement shall be required or shall be made voluntarily in connection with such transfer or
distribution (other than a filing on a Form 5 made after the expiration of the restricted period);

(7)

by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement,
provided that, such transfer shall not involve a disposition for value and each donee, devisee, transferee or distributee shall execute
and deliver to the representatives a lock-up letter in the form of the lock-up agreements, provided further that no public filing,
report or announcement shall be voluntarily made and if any filing under Section 16(a) of the Exchange Act, or other public filing,
report or announcement reporting a reduction in beneficial ownership of shares of common stock in connection with such transfer
or distribution shall be legally required during the restricted period, such filing, report or announcement shall clearly indicate in the
footnotes thereto the nature and conditions of such transfer

(8)

to us from an employee upon death, disability or termination of employment, in each case, of such employee, provided that no
public filing, report or announcement shall be voluntarily made and if any filing under Section 16(a) of the Exchange Act, or other
public filing, report or announcement reporting a reduction in beneficial ownership of shares of common stock in connection with
such transfer or distribution shall be legally required during the restricted period, such filing, report or announcement shall clearly
indicate in the footnotes thereto the nature and conditions of such transfer;

(9)

as part of a sale of lock-up securities acquired in this offering or in open market transactions after the closing date of this offering,
provided that, no filing by any party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the Exchange
Act, or other public announcement shall be required or shall be made voluntarily in connection with such transfer or distribution
(other than a filing on a Form 5 made after the expiration of the restricted period);

(10)

to us in connection with the vesting, settlement, or exercise of restricted stock units, options, warrants or other rights to purchase
shares of common stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of exercise
price and tax and remittance payments due as a result of the vesting, settlement, or exercise of such restricted stock units,
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options, warrants or rights, provided that any such shares of common stock received upon such exercise, vesting or settlement shall
be subject to the terms of the lock-up agreement, and provided further that any such restricted stock units, options, warrants or
rights are held by the lock-up party pursuant to an agreement or equity awards granted under a stock incentive plan or other equity
award plan, each such agreement or plan which is described in this prospectus, provided no public filing, report or announcement
reporting a reduction in beneficial ownership of shares of common stock shall be required or shall be voluntarily made during the
restricted period within 60 days after the date of pricing, and after such 60th day, if the lock-up party is required to file a report
reporting a reduction in beneficial ownership of shares of common stock during the restricted period, the lock-up party shall clearly
indicate in the footnotes thereto that the filing relates to the circumstances described in this clause and that the shares of common
stock received upon exercise of the stock option or warrant or restricted stock unit or other right or vesting event are subject to the
lock-up agreement, and no public filing, report or announcement shall be voluntarily made, or
(11)

pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that is approved by our board of
directors and made to all holders of our capital stock involving a change of control (as defined in the lock-up agreement) of us,
provided that in the event that such tender offer, merger, consolidation or other similar transaction is not completed, the lock-up
securities shall remain subject to the provisions of the lock-up agreement;

(ii)

exercise outstanding options, settle restricted stock units or other equity awards or exercise warrants pursuant to plans described in this
prospectus; provided that any lock-up securities received upon such exercise, vesting or settlement shall be subject to the terms of the lockup agreement;

(iii)

the conversion of outstanding preferred stock, warrants to acquire preferred stock or convertible securities into shares of common stock or
warrants to acquire shares of common stock; provided that any such shares of common stock or warrants received upon such conversion
shall be subject to the terms of the lock-up agreement; and

(iv)

the establishment by lock-up parties of trading plans under Rule 10b5-1 under the Exchange Act for the transfer of the lock-up securities,
provided that (1) such plan does not provide for the transfer of lock-up securities during the restricted period and (2) no filing by any party
under the Exchange Act or other public announcement shall be required or made voluntarily in connection with such trading plan during
the restricted period.

J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC, in their sole discretion, may release the securities subject to any of the lock-up
agreements with the underwriters described above, in whole or in part at any time.
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
We have applied to list our shares of common stock on the Nasdaq Global Market under the symbol “OMIC.”
In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while this
offering is in progress. These stabilizing transactions may include making short sales of common stock, which involves the sale by the underwriters of a
greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of common stock on the open
market to cover positions created by short sales. Short sales may be “covered” shorts, which are short positions in an amount not greater than the
underwriters’ option to purchase additional shares referred to above, or may be “naked” shorts, which are short positions in excess of that amount.
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The underwriters may close out any covered short position either by exercising their option to purchase additional shares, in whole or in part, or by
purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price of shares available for
purchase in the open market compared to the price at which the underwriters may purchase shares through the option to purchase additional shares. A
naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common
stock in the open market that could adversely affect investors who purchase in this offering. To the extent that the underwriters create a naked short
position, they will purchase shares in the open market to cover the position.
The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the representatives of the
underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the representatives can require the
underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.
These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the open
market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these transactions on the
Nasdaq, in the over-the-counter market or otherwise.
Prior to this offering, there has been no public market for our common stock. The initial public offering price will be determined by negotiations
between us and the representatives of the underwriters. In determining the initial public offering price, we and the representatives of the underwriters
expect to consider a number of factors including:
•

the information set forth in this prospectus and otherwise available to the representatives;

•

our prospects and the history and prospects for the industry in which we compete;

•

an assessment of our management;

•

our prospects for future earnings;

•

the general condition of the securities markets at the time of this offering;

•

the recent market prices of, and demand for, publicly traded common stock of generally comparable companies; and

•

other factors deemed relevant by the underwriters and us.

Neither we nor the underwriters can assure investors that an active trading market will develop for shares of our common stock, or that the shares
will trade in the public market at or above the initial public offering price.
Directed Share Program
At our request, the underwriters have reserved up to 5% of the common stock being offered by this prospectus for sale at the initial public offering
price to our directors, officers, employees and other individuals associated with us and members of their families. The sales will be made by UBS
Financial Services Inc., a selected dealer affiliated with UBS Securities LLC, an underwriter of this offering, through a directed share program. We do
not know if these persons will choose to purchase all or any portion of these reserved shares, but any purchases they do make will reduce the number of
shares available to the general public. Any reserved shares not so purchased will be offered by the underwriters to the general public on the same terms
as the other shares of common stock. Participants in the directed share program who purchase more than $1 million of shares shall be subject to a 25-day
lock-up with respect to any shares sold to them pursuant to that program. This lock-up will have similar restrictions and an identical extension provision
to the lock-up agreements described below. Any shares sold in the directed share program to our directors or executive officers shall be subject to the
lock-up agreements described below.
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Other Relationships
Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of their business,
for which they have received and may continue to receive customary fees and commissions. In addition, from time to time, certain of the underwriters
and their affiliates may effect transactions for their own account or the account of customers, and hold on behalf of themselves or their customers, long
or short positions in our debt or equity securities or loans, and may do so in the future.
Affiliates of Goldman Sachs & Co. LLC purchased 861,030 shares of our Series B convertible preferred stock in our June 2019 Series B
convertible preferred stock financing. These shares of convertible preferred stock will automatically convert into 861,030 shares of common stock
immediately prior to and in connection with the completion of this offering.
Selling Restrictions
Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered by
this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly
or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such securities be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and regulations of that
jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities
offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.
Notice to Prospective Investors in the European Economic Area
In relation to each Member State of the European Economic Area (each a Relevant State), no shares have been offered or will be offered pursuant
to the offering to the public in that Relevant State prior to the publication of a prospectus in relation to the shares which has been approved by the
competent authority in that Relevant State or, where appropriate, approved in another Relevant State and notified to the competent authority in that
Relevant State, all in accordance with the Prospectus Regulation, except that the shares may be offered to the public in that Relevant State at any time:
(i)

to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus Regulation;

(ii)

to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the Prospectus Regulation), subject
to obtaining the prior consent of the representatives for any such offer; or

(iii)

in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares shall require us or any of the representatives to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.
For the purposes of this provision, the expression an “offer to the public” in relation to shares in any Relevant State means the communication in
any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to enable an investor to decide to
purchase or subscribe for any shares, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.
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Notice to Prospective Investors in the United Kingdom
No shares have been offered or will be offered pursuant to the offering to the public in the United Kingdom prior to the publication of a prospectus
in relation to the shares which has been approved by the Financial Conduct Authority, except that the shares may be offered to the public in the United
Kingdom at any time:
(i)

to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus Regulation;

(ii)

to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the UK Prospectus Regulation),
subject to obtaining the prior consent of the representatives for any such offer; or

(iii)

in any other circumstances falling within Section 86 of the FSMA,

provided that no such offer of the shares shall require the Issuer or any Manager to publish a prospectus pursuant to Section 85 of the FSMA or
supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation. For the purposes of this provision, the expression an “offer to the
public” in relation to the shares in the United Kingdom means the communication in any form and by any means of sufficient information on the terms
of the offer and any shares to be offered so as to enable an investor to decide to purchase or subscribe for any shares and the expression “UK Prospectus
Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018.
Notice to Prospective Investors in Canada
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
Notice to Prospective Investors in Switzerland
The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (SIX) or on any other stock exchange or
regulated trading facility in Switzerland. This document does not constitute a prospectus within the meaning of, and has been prepared without regard to
the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland.
Neither this document nor any other offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made
publicly available in Switzerland.
170

Table of Contents

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised by,
the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has not been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes (CISA). The investor protection afforded to acquirers of interests in collective investment schemes under
the CISA does not extend to acquirers of shares.
Notice to Prospective Investors in the Dubai International Financial Centre
This document relates to an Exempt Offer in accordance with the Markets Rules 2012 of the Dubai Financial Services Authority (DFSA). This
document is intended for distribution only to persons of a type specified in the Markets Rules 2012 of the DFSA. It must not be delivered to, or relied on
by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not
approved this prospectus supplement nor taken steps to verify the information set forth herein and has no responsibility for this document. The securities
to which this document relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the securities offered should
conduct their own due diligence on the securities. If you do not understand the contents of this document you should consult an authorized financial
advisor.
In relation to its use in the DIFC, this document is strictly private and confidential and is being distributed to a limited number of investors and
must not be provided to any person other than the original recipient, and may not be reproduced or used for any other purpose. The interests in the
securities may not be offered or sold directly or indirectly to the public in the DIFC.
Notice to Prospective Investors in the United Arab Emirates
The shares have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the Dubai
International Financial Centre) other than in compliance with the laws of the United Arab Emirates (and the Dubai International Financial Centre)
governing the issue, offering and sale of securities. Further, this prospectus does not constitute a public offer of securities in the United Arab Emirates
(including the Dubai International Financial Centre) and is not intended to be a public offer. This prospectus has not been approved by or filed with the
Central Bank of the United Arab Emirates, the Securities and Commodities Authority or the Dubai Financial Services Authority.
Notice to Prospective Investors in Australia
This prospectus:
•

does not constitute a disclosure document or a prospectus under Chapter 6D.2 of the Corporations Act 2001 (Cth) (the Corporations Act);

•

has not been, and will not be, lodged with the Australian Securities and Investments Commission (ASIC), as a disclosure document for the
purposes of the Corporations Act and does not purport to include the information required of a disclosure document for the purposes of the
Corporations Act; and

•

may only be provided in Australia to select investors who are able to demonstrate that they fall within one or more of the categories of
investors, available under section 708 of the Corporations Act (Exempt Investors).

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to subscribe for or buy the shares may
be issued, and no draft or definitive offering memorandum, advertisement or other offering material relating to any shares may be distributed in
Australia, except where disclosure to investors is not required under Chapter 6D of the Corporations Act or is otherwise in compliance with all
applicable Australian laws and regulations. By submitting an application for the shares, you represent and warrant to us that you are an Exempt Investor.
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As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2 of the Corporations Act, the offer of
those securities for resale in Australia within 12 months may, under section 707 of the Corporations Act, require disclosure to investors under Chapter
6D.2 if none of the exemptions in section 708 applies to that resale. By applying for the shares you undertake to us that you will not, for a period of 12
months from the date of issue of the shares, offer, transfer, assign or otherwise alienate those shares to investors in Australia except in circumstances
where disclosure to investors is not required under Chapter 6D.2 of the Corporations Act or where a compliant disclosure document is prepared and
lodged with ASIC.
Notice to Prospective Investors in Japan
The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and Exchange Act.
Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any “resident”
of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or
to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act and any other applicable laws, regulations
and ministerial guidelines of Japan in effect at the relevant time.
Notice to Prospective Investors in Hong Kong
The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (i) to “professional
investors” as defined in the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong), or the SFO, of Hong Kong and any rules made
thereunder; or (ii) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, or the CO, or which do not constitute an offer to the public within the meaning of the
CO. No advertisement, invitation or document relating to the shares has been or may be issued or has been or may be in the possession of any person for
the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public
of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the SFO and any rules made thereunder.
Notice to Prospective Investors in Singapore
Each representative has acknowledged that this prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, each representative has represented and agreed that it has not offered or sold any shares or caused the shares to be made the subject of an
invitation for subscription or purchase and will not offer or sell any shares or cause the shares to be made the subject of an invitation for subscription or
purchase, and has not circulated or distributed, nor will it circulate or distribute, this prospectus or any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of the shares, whether directly or indirectly, to any person in Singapore other than:
(i)

to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of Singapore, as modified or
amended from time to time, or the SFA) pursuant to Section 274 of the SFA;

(ii)

to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to
Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA; or

(iii)

otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
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Where

the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(i)

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(ii)

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant
to an offer made under Section 275 of the SFA except:
(1)

to an institutional investor or to a relevant person, or to any person arising from an offer referred to in Section 275(1A) or Section 276(4)
(i)(B) of the SFA;

(2)

where no consideration is or will be given for the transfer;

(3)

where the transfer is by operation of law;

(4)

as specified in Section 276(7) of the SFA; or

(5)

as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and Securities-based Derivatives
Contracts) Regulations 2018.

Singapore SFA Product Classification—In connection with Section 309B of the SFA and the CMP Regulations 2018, unless otherwise specified
before an offer of the shares, the Company has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the
shares are “prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).
Notice to Prospective Investors in Bermuda
Shares may be offered or sold in Bermuda only in compliance with the provisions of the Investment Business Act of 2003 of Bermuda which
regulates the sale of securities in Bermuda. Additionally, non-Bermudian persons (including companies) may not carry on or engage in any trade or
business in Bermuda unless such persons are permitted to do so under applicable Bermuda legislation.
Notice to Prospective Investors in Saudi Arabia
This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted under the Offers of Securities
Regulations as issued by the board of the Saudi Arabian Capital Market Authority, or CMA, pursuant to resolution number 2-11-2004 dated 4 October
2004 as amended by resolution number 1-28-2008, as amended. The CMA does not make any representation as to the accuracy or completeness of this
document and expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this document. Prospective
purchasers of the securities offered hereby should conduct their own due diligence on the accuracy of the information relating to the securities. If you do
not understand the contents of this document, you should consult an authorized financial adviser.
Notice to Prospective Investors in the British Virgin Islands
The shares are not being, and may not be offered to the public or to any person in the British Virgin Islands for purchase or subscription by or on
behalf of the Company. The shares may be offered to companies
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incorporated under the BVI Business Companies Act, 2004 (British Virgin Islands), or BVI Companies, but only where the offer will be made to, and
received by, the relevant BVI Company entirely outside of the British Virgin Islands.
Notice to Prospective Investors in China
This prospectus will not be circulated or distributed in the PRC and the shares will not be offered or sold, and will not be offered or sold to any
person for re-offering or resale directly or indirectly to any residents of the PRC except pursuant to any applicable laws and regulations of the PRC.
Neither this prospectus nor any advertisement or other offering material may be distributed or published in the PRC, except under circumstances that
will result in compliance with applicable laws and regulations.
Notice to Prospective Investors in Korea
The shares have not been and will not be registered under the Financial Investments Services and Capital Markets Act of Korea and the decrees
and regulations thereunder, or the FSCMA, and the shares have been and will be offered in Korea as a private placement under the FSCMA. None of the
shares may be offered, sold or delivered directly or indirectly, or offered or sold to any person for re-offering or resale, directly or indirectly, in Korea or
to any resident of Korea except pursuant to the applicable laws and regulations of Korea, including the FSCMA and the Foreign Exchange Transaction
Law of Korea and the decrees and regulations thereunder, or the FETL. The shares have not been listed on any of the securities exchanges in the world
including, without limitation, the Korea Exchange in Korea. Furthermore, the purchaser of the shares shall comply with all applicable regulatory
requirements (including but not limited to requirements under the FETL) in connection with the purchase of the shares. By the purchase of the shares,
the relevant holder thereof will be deemed to represent and warrant that if it is in Korea or is a resident of Korea, it purchased the shares pursuant to the
applicable laws and regulations of Korea.
Notice to Prospective Investors in Malaysia
No prospectus or other offering material or document in connection with the offer and sale of the shares has been or will be registered with the
Securities Commission of Malaysia, or Commission, for the Commission’s approval pursuant to the Capital Markets and Services Act 2007.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the
shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Malaysia other than (i) a closed end fund approved by the Commission; (ii) a holder of a Capital Markets
Services License; (iii) a person who acquires the shares, as principal, if the offer is on terms that the shares may only be acquired at a consideration of
not less than RM250,000 (or its equivalent in foreign currencies) for each transaction; (iv) an individual whose total net personal assets or total net joint
assets with his or her spouse exceeds RM3 million (or its equivalent in foreign currencies), excluding the value of the primary residence of the
individual; (v) an individual who has a gross annual income exceeding RM300,000 (or its equivalent in foreign currencies) per annum in the preceding
twelve months; (vi) an individual who, jointly with his or her spouse, has a gross annual income of RM400,000 (or its equivalent in foreign currencies),
per annum in the preceding twelve months; (vii) a corporation with total net assets exceeding RM10 million (or its equivalent in a foreign currencies)
based on the last audited accounts; (viii) a partnership with total net assets exceeding RM10 million (or its equivalent in foreign currencies); (ix) a bank
licensee or insurance licensee as defined in the Labuan Financial Services and Securities Act 2010; (x) an Islamic bank licensee or takaful licensee as
defined in the Labuan Financial Services and Securities Act 2010; and (xi) any other person as may be specified by the Commission; provided that, in
the each of the preceding categories (i) to (xi), the distribution of the shares is made by a holder of a Capital Markets Services License who carries on
the business of dealing in securities. The distribution in Malaysia of this prospectus is subject to Malaysian laws. This prospectus does not constitute and
may not be used for the purpose of public offering or an issue, offer for subscription or purchase, invitation to subscribe for or purchase any securities
requiring the registration of a prospectus with the Commission under the Capital Markets and Services Act 2007.
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Notice to Prospective Investors in Taiwan
The shares have not been and will not be registered with the Financial Supervisory Commission of Taiwan pursuant to relevant securities laws and
regulations and may not be sold, issued or offered within Taiwan through a public offering or in circumstances which constitutes an offer within the
meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the Financial Supervisory Commission of Taiwan. No
person or entity in Taiwan has been authorized to offer, sell, give advice regarding or otherwise intermediate the offering and sale of the shares in
Taiwan.
Notice to Prospective Investors in South Africa
Due to restrictions under the securities laws of South Africa, no “offer to the public” (as such term is defined in the South African Companies Act,
No. 71 of 2008 (as amended or re-enacted), or the South African Companies Act) is being made in connection with the issue of the shares in South
Africa. Accordingly, this document does not, nor is it intended to, constitute a “registered prospectus” (as that term is defined in the South African
Companies Act) prepared and registered under the South African Companies Act and has not been approved by, and/or filed with, the South African
Companies and Intellectual Property Commission or any other regulatory authority in South Africa. The shares are not offered, and the offer shall not be
transferred, sold, renounced or delivered, in South Africa or to a person with an address in South Africa, unless one or other of the following exemptions
stipulated in section 96 (1) applies:
Section 96 (1)(a)

the offer, transfer, sale, renunciation or delivery is to:
(i) persons whose ordinary business, or part of whose ordinary business, is to deal in securities, as principal or agent;
(ii) the South African Public Investment Corporation;
(iii) persons or entities regulated by the Reserve Bank of South Africa;
(iv) authorized financial service providers under South African law;
(v) financial institutions recognized as such under South African law;
(vi) a wholly-owned subsidiary of any person or entity contemplated in (c), (d) or (e), acting as agent in the capacity of an
authorized portfolio manager for a pension fund, or as manager for a collective investment scheme (in each case duly
registered as such under South African law); or
(vii) any combination of the person in (i) to (vi); or

Section 96 (1) (b)

the total contemplated acquisition cost of the securities, for any single addressee acting as principal is equal to or greater than
ZAR1,000,000 or such higher amount as may be promulgated by notice in the Government Gazette of South Africa pursuant
to section 96(2)(a) of the South African Companies Act.

Information made available in this prospectus should not be considered as “advice” as defined in the South African Financial Advisory and
Intermediary Services Act, 2002.
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LEGAL MATTERS
The validity of the issuance of our common stock offered in this prospectus will be passed upon for us by Gunderson Dettmer Stough Villeneuve
Franklin & Hachigian, LLP, San Diego, California. Cooley LLP is representing the underwriters in this offering. Certain investment partnerships
comprised of partners of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP, own an interest representing less than 1% of the shares of
our common stock.
EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements at December 31, 2019 and 2020, and for
each of the two years then ended, as set forth in their report. We’ve included our financial statements in the prospectus and elsewhere in the registration
statement in reliance on Ernst & Young LLP’s report, given on their authority as experts in accounting and auditing.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act of 1933, as amended, with respect to the shares of
common stock offered by this prospectus. This prospectus, which constitutes a part of the registration statement, does not contain all of the information
set forth in the registration statement or the exhibits, schedules and amendments to the registration statement. Please refer to the registration statement
and to the exhibits and schedules for further information with respect to the common stock offered by this prospectus. Statements contained in this
prospectus regarding the contents of any contract, agreement or other document are only summaries. With respect to any contract, agreement or
document that is filed as an exhibit to the registration statement, you should refer to the exhibit for a copy of the contract, agreement or document, and
each statement in this prospectus regarding that contract, agreement or document is qualified by reference to the exhibit. The SEC maintains an Internet
website that contains the registration statement of which this prospectus forms a part, as well as the exhibits thereto. These documents, along with future
reports, proxy statements and other information about us, are available at the SEC’s website, www.sec.gov. The information on the SEC’s web site is not
part of this prospectus, and any references to this web site or any other web site are inactive textual references only.
Upon completion of this offering, we will become subject to the information and reporting requirements of the Exchange Act, and, in accordance
with this law, will be required to file periodic reports, proxy statements and other information with the SEC. These periodic reports, proxy statements
and other information will be available on the SEC’s website referred to above. We also maintain a website at www.singulargenomics.com, at which you
may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. The
information contained on, or that can be accessed through, our website is not a part of this prospectus. Investors should not rely on any such information
in deciding whether to purchase our common stock. We have included our website address in this prospectus solely as an inactive textual reference.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of Singular Genomics Systems, Inc.
Opinion on the Financial Statements
We have audited the accompanying balance sheets of Singular Genomics Systems, Inc. (the Company) as of December 31, 2019 and 2020, the
related statements of operations and comprehensive loss, changes in convertible preferred stock and stockholders’ deficit, and cash flows for the years
then ended, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all
material respects, the financial position of the Company at December 31, 2019 and 2020, and the results of its operations and its cash flows for the year
then ended in conformity with U.S. generally accepted accounting principles.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s
financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United
States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit we are required to obtain
an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s
internal control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud,
and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our
opinion.
/s/ Ernst & Young LLP
We have served as the Company’s auditor since 2018.
San Diego, California
March 19, 2021
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SINGULAR GENOMICS SYSTEMS, INC.
BALANCE SHEETS
(in thousands, except share, liquidation preference, and par value amounts)
December 31,
2019
2020

Assets
Current assets:
Cash and cash equivalents
Short-term investments
Prepaid expenses and other assets
Total current assets
Property and equipment, net
Restricted cash
Other long-term assets
Total assets

$

$

Liabilities, Convertible Preferred Stock and Stockholders’ deficit
Current liabilities:
Accounts payable
Accrued expenses
Current portion of long-term debt, net of issuance costs
Warrant liability
Other short-term liabilities
Total current liabilities
Convertible promissory notes (including related party amounts of $48,500)
Long-term debt, net of current portion and issuance costs
Other long-term liabilities
Total liabilities
Commitment and contingencies (Note 8)
Series Seed convertible preferred stock, $0.0001 par value; 6,520,790 shares authorized and outstanding at
December 31, 2019, 2020 and March 31, 2021 (unaudited); liquidation preference of $4,499,998 at
December 31, 2019, 2020 and March 31, 2021 (unaudited)
Series A convertible preferred stock, $0.0001 par value; 12,932,429 shares authorized and outstanding at
December 31, 2019, 2020 and March 31, 2021 (unaudited); liquidation preference of $20,000,002 at
December 31, 2019, 2020 and March 31, 2021 (unaudited)
Series B convertible preferred stock, $0.0001 par value; 19,373,169 shares authorized, 19,373,169 shares
outstanding at December 31, 2019, 2020 and March 31, 2021 (unaudited); liquidation preference of
$44,999,997 at December 31, 2019, 2020 and March 31, 2021 (unaudited)
Stockholders’ Deficit:
Common stock, $0.0001 par value; 60,272,685 of shares authorized, 10,063,023, 10,816,937 and 12,824,184
shares outstanding at December 31, 2019, 2020 and March 31, 2021 (unaudited), respectively
Additional paid-in capital
Accumulated other comprehensive income (loss)
Accumulated deficit
Total stockholders’ deficit
Total liabilities, convertible preferred stock and stockholders’ deficit

See accompanying notes.
F-3

$

$

5,500
40,696
261
46,457
1,613
23
81
48,174

$

561
460
—
64
27
1,112
—
2,400
173
3,685

$

$

March 31,
2021
(unaudited)

11,688
15,231
652
27,571
2,368
482
81
30,502

$

427
1,592
926
451
294
3,690
—
8,469
714
12,873

$

$

45,526
104,595
1,385
151,506
2,750
482
885
155,623

657
2,177
2,183
2,653
236
7,906
141,900
7,290
2,685
159,781

4,486

4,486

4,486

19,908

19,908

19,908

44,820

44,790

44,790

1
440
14
(25,180)
(24,725)
48,174

1
1,552
17
(53,125)
(51,555)
30,502

1
3,735
(32)
(77,046)
(73,342)
155,623

$

$
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SINGULAR GENOMICS SYSTEMS, INC.
STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(in thousands, except share and per share amounts)
Year Ended December 31,
2019
2020

Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest and other income
Interest expense
Change in fair value of convertible promissory notes
Change in fair value of warrant liability
Total other income (expense)
Net loss

$

10,484
2,286
$ 12,770
(12,770)
463
(17)
—
—
446
$ (12,324)

Other comprehensive loss:
Unrealized gain (loss) on available-for-sale securities
Comprehensive loss
Net loss per share attributable to common stockholders:
Basic and diluted

$
$

21,247
6,287
27,534
(27,534)

$

505
(718)
—
(198)
(411)
(27,945)

48
$ (12,276)

$

$

$

Weighted-average shares of common stock outstanding:
Basic and diluted

(1.43)
8,620,121

See accompanying notes.
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Three Months Ended March 31,
2020
2021
(unaudited)

$
$

4,026
1,377
5,403
(5,403)

$
$

6,608
3,654
10,262
(10,262)

$

216
(66)
—
—
150
(5,253)

$

131
(188)
(11,400)
(2,202)
(13,659)
(23,921)

3
(27,942)

$

(542)
(5,795)

$

(49)
(23,970)

(2.64)

$

(0.52)

$

(2.05)

10,575,941

10,191,923

11,652,998
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SINGULAR GENOMICS SYSTEMS, INC.
STATEMENTS OF CHANGES IN CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ DEFICIT
(in thousands, except share data)
Series Seed
Convertible
Preferred Stock
Shares Amount

Series A
Convertible
Preferred Stock
Shares
Amount

Series B
Convertible
Preferred Stock
Shares
Amount

Balance at December 31,
2018
6,520,790 $ 4,486 12,932,429 $ 19,908
— $
—
Issuance of preferred
stock, net of offering
costs of $179
—
—
—
— 19,373,169 44,820
Vesting of restricted
common stock
—
—
—
—
—
—
Vesting of common
stock issued for early
exercise of stock
options
—
—
—
—
—
—
Issuance of common
stock in connection
with exercise of
stock options
—
—
—
—
—
—
Stock-based
compensation
—
—
—
—
—
—
Unrealized gain on
available-for-sale
marketable securities
—
—
—
—
—
—
Net loss
—
—
—
—
—
—
Balance at December
31, 2019
6,520,790 $ 4,486 12,932,429 $ 19,908 19,373,169 $ 44,820
Vesting of restricted
common stock
(unaudited)
—
—
—
—
—
—
Vesting of common
stock issued for early
exercise of stock
options (unaudited)
—
—
—
—
—
—
Issuance of common
stock in connection
with exercise of
stock options
(unaudited)
—
—
—
—
—
—
Stock-based
compensation
(unaudited)
—
—
—
—
—
—
Unrealized loss on
available-for-sale
marketable securities
(unaudited)
—
—
—
—
—
—
Net loss (unaudited)
—
—
—
—
—
—
Balance at March 31,
2020 (unaudited)
6,520,790 $ 4,486 12,932,429 $ 19,908 19,373,169 $ 44,820

F-5

Common Stock
Shares
Amount
7,314,531 $

Accumulated
Additional
Other
Paid-In Comprehensive
Capital
Income (Loss)

— $

195 $

Accumulated
Deficit

(34) $

Total
Stockholders’
Deficit

(12,856) $

(12,695)

—

—

—

—

—

—

2,300,000

1

—

—

—

1

214,680

—

34

—

—

34

233,812

—

41

—

—

41

—

—

170

—

—

170

—

—

—

48

10,063,023 $

1 $

440 $

14

$

—
(12,324)

48
(12,324)

(25,180) $

(24,725)

420,833

—

—

—

—

—

6,445

—

8

—

—

8

18,124

—

4

—

—

4

—

—

239

—

—

239

—
—

—
—

—
—

(542)
—

10,508,425 $

1 $

691 $

(528) $

—
(5,253)
(30,433) $

(542)
(5,253)
(30,269)
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Series Seed
Convertible
Preferred Stock
Shares Amount

Series A
Convertible
Preferred Stock
Shares
Amount

Series B
Convertible
Preferred Stock
Shares
Amount

Balance at December
31, 2019
6,520,790 $ 4,486 12,932,429 $ 19,908 19,373,169 $ 44,820
Offering costs in
connection with
issuance of
preferred stock
—
—
—
—
—
(30)
Vesting of restricted
common stock
—
—
—
—
—
—
Vesting of common
stock issued for
early exercise of
stock options
—
—
—
—
—
—
Issuance of common
stock in connection
with exercise of
stock options
—
—
—
—
—
—
Stock-based
compensation
—
—
—
—
—
—
Unrealized gain on
available-for-sale
marketable
securities
—
—
—
—
—
—
Net loss
—
—
—
—
—
—
Balance at December
31, 2020
6,520,790 $ 4,486 12,932,429 $ 19,908 19,373,169 $ 44,790
Vesting of common
stock issued for
early exercise of
stock options
(unaudited)
—
—
—
—
—
—
Issuance of common
stock in connection
with exercise of
stock options
(unaudited)
—
—
—
—
—
—
Stock-based
compensation
(unaudited)
—
—
—
—
—
—
Unrealized loss on
available-for-sale
marketable
securities
(unaudited)
—
—
—
—
—
—
Net loss (unaudited)
—
—
—
—
—
—
Balance at March 31,
2021 (unaudited)
6,520,790 $ 4,486 12,932,429 $ 19,908 19,373,169 $ 44,790

Common Stock
Shares
Amount
10,063,023 $

1 $

440 $

14

Accumulated
Deficit
$

Total
Stockholders’
Deficit

(25,180) $

(24,725)

—

—

—

—

—

—

650,000

—

—

—

—

—

35,490

—

33

—

—

33

68,424

—

19

—

—

19

—

—

1,060

—

(23,921)

(23,921)

—
—

—
—

—
—

3
—

—
(27,945)

3
(27,945)

1,552 $

17

(53,125) $

(51,555)

10,816,937 $

1 $

$

151,343

—

92

—

—

92

1,855,904

—

995

—

—

995

—

—

1,096

—

—

1,096

—
—

—
—

—
—

12,824,184 $

See accompanying notes.
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Accumulated
Additional
Other
Paid-In Comprehensive
Capital
Income (Loss)

1 $

3,735 $

(49)
—

—
(23,921)

(49)
(23,921)

(32) $

(77,046) $

(73,342)
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SINGULAR GENOMICS SYSTEMS, INC.
STATEMENTS OF CASH FLOWS
(in thousands)
Year Ended
December 31,
2019
2020

Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation
Stock-based compensation
Change in fair value of convertible promissory notes
Change in fair value of warrant liability
Amortization of discount on short-term investments
Accretion of debt issuance cost
Changes in operating assets and liabilities:
Prepaid expenses and other assets
Other long-term assets
Accounts payable
Accrued expenses
Other short-term liabilities
Other long-term liabilities
Net cash used in operating activities
Investing activities
Purchases of short-term investments
Maturities of short-term investments
Purchases of property and equipment
Net cash provided by (used in) investing activities
Financing activities
Proceeds from issuance of common stock
Proceeds from issuance of Series B convertbile preferred stock, net of issuance cost
Repurchase of unvested options
Proceeds from issuance of convertible promisorry notes
Proceeds from long-term debt, net of issuance costs
Net cash provided by financing activities
Increase in cash and cash equivalents and restricted cash
Cash and cash equivalents and restricted cash, beginning of year
Cash and cash equivalents and restricted cash, end of year

$(12,324)

Three Months Ended
March 31,
2021
(unaudited)

2020

$(27,945)

350
170

$ (5,253)

639
1,060

—
(10)
—

$ (23,921)

131
239
—
—
21
31

198
83
234

211
1,096
11,400
2,202
72
78

(146)
(81)
244
259
27
112
(11,399)

(391)
—
(148)
1,132
240
25
(24,873)

(174)
—
128
172
9
(13)
(4,709)

(264)
(804)
144
585
(58)
74
(9,185)

(42,729)
12,029
(800)
(31,500)

(6,077)
31,462
(1,380)
24,005

(2,037)
4,694
(261)
2,396

(101,608)
11,654
(507)
(90,461)

41
44,820
(21)
—
2,464
47,304
4,405
1,118
$ 5,523

47
(30)
(2)
—
7,500
7,515
6,647
5,523
$ 12,170

10
—
—
—
7,500
7,510
5,197
5,523
$10,720

2,984
—
—
130,500
—
133,484
33,838
12,170
$ 46,008

Supplemental disclosure for cash activities
Interest paid

$

5

$

461

$

37

$

148

Supplemental disclosure for non-cash activities
Vesting of restricted stock

$

35

$

33

$

8

$

92

Warrant issued in connection with issuance of long-term debt

$

64

$

189

$

189

$

—

Deferred offering costs in accrued expenses

$

—

$

—

$

—

$

804

Purchase of property plant and equipment included in accounts payable

$

80

$

14

$

60

$

86

See accompanying notes.
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NOTES TO THE FINANCIAL STATEMENTS
(Information as of March 31, 2021 and thereafter and for the three months ended March 31, 2020 and 2021 is unaudited; all tabular amounts
presented in thousands, except share, per share and number of years)
1. Organization, Business and Basis of Presentation
Organization and Business
Singular Genomics Systems, Inc. (the “Company”) is a life science technology company that is leveraging novel next generation sequencing
(“NGS”) and multiomics technology to build products that are designed to empower researchers and clinicians to advance science and medicine. The
Company developed a novel and proprietary NGS technology, which it refers to as its “Sequencing Engine”. This Sequencing Engine is the foundational
platform technology that forms the basis of the Company’s products in development. The Company is currently developing two integrated solutions that
are purpose built to target specific applications. Its first integrated solution is targeted at the NGS market and comprises an instrument (the “G4
Instrument”) and an associated menu of consumable kits, which is referred to collectively as the G4 Integrated Solution. The G4 Instrument is a
benchtop next generation sequencer designed to produce fast and accurate genetic sequencing results. The integrated purpose built kits that run on the
G4 Instrument address specific applications in fast growing markets including oncology and immune profiling. The Company has completed its beta
pilot program and anticipates initiating an early access program followed by a commercial launch of the G4 Integrated Solution by the end of 2021, with
intentions for units to ship in the first half of 2022. The Company’s second integrated solution in development comprises an instrument (the “PX
Instrument”) and an associated menu of consumable kits, which is referred to collectively as the PX Integrated Solution. Leveraging sequencing as a
universal readout, the PX Integrated Solution combines single cell analysis, spatial analysis, genomics and proteomics in one integrated instrument
providing a versatile multiomics solution. The Company anticipates commercial launch of the PX Integrated Solution in 2023.
The Company was incorporated in the state of Delaware in June 2016 and has its principal operations in La Jolla, California.
Basis of Presentation
The accompanying financial statements have been prepared in conformity with accounting principles generally accepted in the United States of
America (“GAAP”). Any reference in these notes to applicable guidance is meant to refer to the authoritative GAAP as found in the Accounting
Standards Codification (“ASC”) and Accounting Standards Updates (“ASU”) of the Financial Accounting Standards Board (“FASB”).
Unaudited Interim Financial Information
The accompanying interim balance sheet as of March 31 2021, the statements of operations and comprehensive loss, changes in convertible
preferred stock and stockholders’ deficit, and cash flows for the three months ended March 31, 2020 and 2021 and the related footnote disclosures are
unaudited. In management’s opinion, the unaudited interim financial statements have been prepared on the same basis as the audited financial statements
and include all adjustments, which include only normal recurring adjustments, necessary for the fair presentation of the Company’s financial position as
of March 31, 2021 and its results of operations and cash flows for the three months ended March 31, 2020 and 2021 in accordance with GAAP. The
results for the three months ended March 31, 2021 are not necessarily indicative of the results expected for the full fiscal year or any other interim
period.
Liquidity and Capital Resources
The Company has experienced net losses since inception and, as of December 31, 2020 and March 31, 2021, had an accumulated deficit of
$53.1 million and $77.0 million, respectively. The Company has a limited
F-8
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NOTES TO THE FINANCIAL STATEMENTS
(Information as of March 31, 2021 and thereafter and for the three months ended March 31, 2020 and 2021 is unaudited; all tabular amounts
presented in thousands, except share, per share and number of years)
operating history and the revenue and income potential of the Company’s business are unproven. From incorporation in June 2016 through
December 31, 2020, substantially all of the Company’s operations have been funded by the sales of equity securities and issuances of debt. In February
2021, the Company raised an aggregate of $130.5 million of proceeds through the issuance of convertible promissory notes (the “2021 Notes”). As of
March 31, 2021, the Company had cash and cash equivalents and short-term investments totaling, in aggregate, $150.1 million. Management has
performed an assessment and determined that the Company has sufficient resources on hand to fund its operations for a period of at least one year from
the date the financial statements are issued, and as such, has the ability to continue as a going concern. However, the Company may need to seek
additional funding in the future to support its operations, research and development activities and commercialization plans. If the Company is not able to
generate sufficient revenue to finance its cash requirements or raise additional capital or enter into financing agreement or arrangements when required
or on favorable terms, or at all, it may have to delay, reduce the scope of, or discontinue one or more development programs, delay potential
commercialization or reduce the scope of sales or marketing activities, and pursue other cost cutting measures, including the reduction of headcount,
scope of operations, and planned capital expenditures, which may have a material adverse effect on the Company’s business, results of operations,
financial condition and/or ability to fund its scheduled obligations on a timely basis, or continue as a going concern. The Company cannot be certain that
it will ever be profitable or generate positive cash flow from operating activities or that, if it achieves profitability, it will be able to sustain it.
Impact of the COVID-19 Pandemic
As a result of the outbreak of a novel coronavirus (“COVID-19”) pandemic, the Company has, and could continue to, experience disruptions that
could severely impact its business. For instance, there have been standing “stay-at-home” orders in California, and specifically San Diego County where
the Company’s headquarters is located. The Company has continued to operate within the rules applicable to its business; however, an extended
implementation of these governmental mandates or reinstitution of additional more stringer mandates could further impact the Company’s ability to
operate effectively and conduct ongoing research and development or other activities. The COVID-19 pandemic has also adversely affected the broader
economy and created volatility in the financial markets, which could curtail the research and development budgets of the Company’s customers, its
ability to hire additional personnel and its financing prospects.
The Company is continuing to assess the impact of the COVID-19 pandemic on its current and future business and operations, as well as on the
Company’s industry and the healthcare system. Any of the foregoing could harm the Company’s operations and the Company cannot anticipate all the
ways in which it could be adversely impacted by health epidemics such as COVID-19.
2. Summary of Significant Accounting Policies
Use of Estimates
The preparation of the Company’s financial statements in conformity with GAAP requires management to make estimates and assumptions that
impact the reported amounts of assets, liabilities, and expenses and the disclosure of contingent assets and liabilities in the Company’s financial
statements and accompanying notes. Although these estimates are based on the Company’s knowledge of current events and actions it may undertake in
the future, actual results may significantly differ from these estimates and assumptions. Significant estimates and assumptions include the useful lives of
property and equipment, the fair value of warrant liabilities, the fair value of the Company’s preferred and common stock and stock-based compensation
and the fair value of the 2021 Notes.
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Segment Information
Operating segments are identified as components of an enterprise about which separate discrete financial information is available for evaluation
by the chief operating decision-maker in making decisions regarding resource allocation and assessing performance. The Company’s singular focus is
the development and eventual commercialization of proprietary sequencing solutions. The Company views its operations and manages its business in
one operating and reporting segment. The Company’s long-lived assets are located in the United States.
Cash, Cash Equivalents and Restricted Cash
Cash and Cash Equivalents
Cash and cash equivalents include cash readily available in checking, savings, money market and sweep accounts. The Company considers all
highly liquid investments with an original maturity of three months or less at the date of purchase to be cash equivalents.
Restricted Cash
Restricted cash is held in a separate restricted bank account as the collateral for the security deposits on two executed lease agreements and the
collateral on the Company’s corporate credit card program. The Company has classified these deposits as long-term restricted cash on its balance sheets.
The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the balance sheets that sum to the total
of the same such amounts shown in the statements of cash flows as of December 31, 2019 and 2020 and March 31, 2021 (in thousands):
December 31,
2019
2020

Cash and cash equivalents
Restricted cash
Total cash, cash equivalents and restricted cash

$5,500
23
$5,523

$11,688
482
$12,170

March 31,
2021
(unaudited)

$ 45,526
482
$ 46,008

Concentration of Credit Risk
Financial instruments, which potentially subject the Company to a concentration of credit risk, consist primarily of cash, cash equivalents and
short-term investments. The Company maintains deposits in federally insured financial institutions in excess of federally insured limits. The Company
has not experienced any losses in such accounts and management believes that the Company is not exposed to significant credit risk due to the financial
position of the depository institutions in which those deposits are held.
Short-Term Investments
As of December 31, 2019 and 2020 and March 31, 2021, short-term investments primarily consisted of government and corporate debt securities,
and U.S. treasury securities. The Company classifies all short-term investments as available-for-sale, as the sale of such investments may be required
prior to maturity to implement management strategies, and therefore classifies all short-term investments with maturity dates beyond 90 days at the date
of purchase as current assets in the accompanying balance sheets. Short-term investments are carried at fair
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value with the unrealized gains and losses included in other comprehensive income (loss) as a component of stockholders’ equity until realized. Any
premium or discount arising at purchase is amortized and/or accreted to interest income as an adjustment to yield using the straight-line method over the
life of the instrument. A decline in the market value of any short-term investment below amortized cost that is determined to be other-than-temporary
will result in a revaluation of its carrying amount to fair value. The impairment is charged to earnings and a new cost basis for the security is established.
No such impairment charges were recorded for any period presented. Realized gains and losses are determined using the specific identification method
and are included in other income (expense).
The following tables summarize the short-term investments held at December 31, 2019, 2020 and March 31, 2021 (in thousands):

Asset backed securities
Corporate debt securities
Total short-term investments

Amortized Cost

December 31, 2019
Unrealized Gain

Estimated Fair Value

$

$

$

15,149
25,533
40,682

$

Asset backed securities
Corporate debt securities
Total short-term investments

1
13
14

$

$

15,150
25,546
40,696

Amortized Cost

December 31, 2020
Unrealized Gain

Estimated Fair Value

$

$

$

3,938
11,276
15,214

$

$

March 31, 2021 (unaudited)
Unrealized Loss

Amortized Cost

Asset backed securities
Corporate debt securities
Total short-term investments

$
$

5
12
17

41,996
62,631
104,627

$
$

(10)
(22)
(32)

$

3,943
11,288
15,231

Estimated Fair Value

$

41,986
62,609
104,595

The following table summarizes contractual maturities of available-for-sale debt securities held at December 31, 2019, 2020 and March 31, 2021
(in thousands):
December 31,
Estimated Fair Value

Estimated Fair Value

March 31,
2021
(unaudited)
Estimated Fair Value

$

11,497
29,199

$

9,559
5,672

$

65,540
39,055

$

40,696

$

15,231

$

104,595

2019

Due within one year
After one but within five years
Total contractual maturities for available-for-sale
securities

2020

The Company determined there was no material change in the credit risk of any of its investments.
Property and Equipment, Net
Property and equipment, net, which consists primarily of computers, software, lab equipment, furniture and fixtures, and leasehold improvements,
are stated at cost less accumulated depreciation. Depreciation is calculated
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using the straight-line method over the estimated useful lives of the assets (generally three to five years). Leasehold improvements are amortized over
the remaining life of the lease or the useful life, whichever is shorter. Repairs and maintenance costs are charged to expense as incurred.
Deferred Offering Costs
The Company has deferred offering costs consisting of legal and accounting fees directly attributable to its planned initial public offering. The
deferred offering costs will be offset against the proceeds received upon the completion of this offering. In the event this offering is terminated, all of the
deferred offering costs will be expensed within the Company’s statements of operations. As of March 31, 2021, $0.8 million of deferred offering costs
were recorded within other long-term assets on the balance sheet.
Deferred Rent
Rent expense is recognized on a straight-line basis over the initial lease term. The difference between rent expense and amounts paid under the
lease agreement is deferred and recorded in short and long-term liabilities in the accompanying balance sheet.
Impairment of Long-Lived Assets
Long-lived assets consist primarily of property and equipment. The Company reviews long-lived assets for impairment whenever events or
changes in circumstances indicate the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured by a
comparison of the carrying amount of an asset to the future undiscounted net cash flows expected to be generated by the asset. If such assets are
considered to be impaired, the impairment to be recognized is measured as the amount by which the carrying amount of the assets exceeds the fair value
of the assets. Fair value would be assessed using discounted cash flows or other appropriate measures of fair value. The Company did not recognize any
impairment losses for the years ended December 31, 2019 and 2020 and March 31, 2021.
Convertible Preferred Stock
The Company’s Series Seed, Series A and Series B convertible preferred stock (collectively, the “convertible preferred stock”) have been
classified as temporary equity in the accompanying balance sheets in accordance with authoritative guidance for the classification and measurement of
potentially redeemable securities whose redemption is based upon certain change in control events outside the Company’s control, including the sale or
transfer of the Company. The Company records all convertible preferred stock upon issuance at its respective fair value. The Company has determined
not to adjust the carrying values of the convertible preferred stock to the liquidation preferences of such shares because the occurrence of any such
deemed liquidation event is not probable.
Fair Value Measurements
Certain assets and liabilities are carried at fair value under GAAP and consist principally of cash equivalents, restricted cash, accounts payable,
accrued liabilities, a warrant to purchase convertible preferred stock and convertible promissory notes. The carrying amounts of cash equivalents,
accounts payable, and accrued liabilities approximate their related fair values due to the short-term nature of these instruments. None of the Company’s
non-financial assets or liabilities are recorded at fair value on a recurring basis.
As permitted under Accounting Standards Codification (“ASC”) 825, Financial Instruments, (“ASC 825”), the Company has elected the fair value
option to account for its convertible promissory notes issued during the
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three months ended March 31, 2021. In accordance with ASC 825, the Company records these convertible promissory notes at fair value on it’s balance
sheet. Changes in fair value of the warrant to purchase convertible preferred stock and the convertible promissory notes are recorded in the statements of
operations and comprehensive loss. As a result of applying the fair value option, direct costs and fees related to the convertible promissory notes were
recognized as incurred and not deferred.
There are significant judgments and estimates inherent in the determination of the fair value of these liabilities. If the Company had made different
assumptions including, among others, those related to the timing and probability of various corporate scenarios, discount rates, volatilities and exit
valuations, the carrying values of the warrant liabilities and the 2021 Notes, and net loss and net loss per common share could have been significantly
different.
The Company accounts for the convertible promissory notes at fair value and classifies the interest that has been accrued in the change in fair
value of convertible promissory notes on the statement of operations.
Research and Development Expenses
The Company’s research and development costs consist primarily of salaries, payroll taxes, employee benefits and stock-based compensation for
personnel engaged in research and development activities; fees paid to consultants; license fees paid to third parties for use of their intellectual property,
laboratory supplies and development compound materials; allocated overhead costs; and facilities and depreciation costs . All research and development
costs are charged to expense as incurred.
Patent Costs
Costs related to filing and pursuing patent applications are recorded as general and administrative expenses within the Company’s statements of
operations and comprehensive loss and expensed as incurred since recoverability of such expenditures is uncertain.
Issuance Costs Related to Equity and Debt
The Company allocates issuance costs between the individual freestanding instruments identified on the same basis as proceeds were allocated.
Issuance costs associated with the issuance of stock or equity contracts (e.g., convertible preferred stock) are recorded against the gross proceeds of the
offering. Issuance costs associated with the issuance of debt is recorded as a direct reduction of the carrying amount of the debt liability but limited to
the notional value of the debt. The Company accounts for the SVB Loan Agreement debt as liabilities measured at amortized cost and amortizes the
resulting debt discount to interest expense using the effective interest method over the expected term of the debt pursuant.
Stock-Based Compensation
The Company accounts for stock-based compensation by measuring and recognizing compensation expense for all share-based awards made to
employees and non-employees based on estimated grant-date fair values. The Company uses the straight-line method to allocate compensation cost to
reporting periods over the requisite service period, which is generally the vesting period. The Company recognizes actual forfeitures by reducing the
stock-based compensation in the same period as the forfeitures occur. The Company estimates the fair value of share-based awards to employees and
non-employees using the Black-Scholes option pricing model. The Black-Scholes option pricing model requires the input of subjective assumptions,
including fair value of common stock, expected term, expected volatility, risk-free interest rate, and expected dividend yield, which are described in
greater detail below.
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Estimating the fair value of equity-settled awards as of the grant date using the Black-Scholes option pricing model is affected by assumptions
regarding a number of complex variables. Changes in the assumptions can materially affect the fair value and ultimately how much stock-based
compensation is recognized. These inputs are subjective and generally require significant analysis and judgment to develop. These inputs are as follows:
•

Fair value of common stock—There has been no public market for the Company’s common stock to date. The exercise price of the
Company’s grants was determined by the Company’s board of directors based in part on valuations of the Company’s common stock
prepared by a third-party valuation specialist. In connection with the preparation of the financial statements for the year ended December
31, 2020 and the three months ended March 31, 2021, the Company performed a retrospective review of the fair value of its common stock
related to the current events available. Based on this review, the Company recorded stock compensation as reflected in the financial
statements.

•

Expected term—The expected term represents the average period that the Company’s options granted are expected to be outstanding and is
determined using the simplified method (based on the mid-point between the weighted-average vesting date and the end of the contractual
term). The Company has very limited historical information to develop reasonable expectations about future exercise patterns and postvesting employment termination behavior for its stock option grants.

•

Expected volatility—Since the Company has been a privately-held company and has not had any trading history for its common stock, the
expected volatility was estimated based on the historical average volatility for comparable publicly traded life sciences technology
companies over a period equal to the expected term of the stock option grants. The comparable companies were chosen based on their
similar size, life cycle stage, or area of specialty. The Company will continue to apply this process until enough historical information
regarding the volatility of its own stock price becomes available.

•

Risk-free interest rate—The risk-free interest rate is based on the U.S. Treasury zero coupon issues in effect at the time of grant for
periods corresponding with the expected term of the options.

•

Expected dividend yield—The Company has never paid dividends on its common stock and have no plans to pay dividends on its common
stock. Therefore, the Company used an expected dividend yield of zero.

For options granted to non-employee consultants, the fair value of these options is also measured using the Black-Scholes option pricing model
reflecting the same assumptions as applied to employee options in each of the reported periods, other than the expected term which is assumed to be the
remaining contractual life of the option.
The Company will continue to use judgment in evaluating the expected volatility, expected terms, and interest rates utilized for its stock-based
compensation calculations on a prospective basis. Assumptions the Company used in applying the Black-Scholes option pricing model to determine the
estimated fair value of its stock options granted involve inherent uncertainties and the application of significant judgment. As a result, if factors or
expected outcomes change and the Company uses significantly different assumptions or estimates, its equity-based compensation could be materially
different.
Income Taxes
The Company accounts for income taxes under the asset and liability method, which requires the recognition of deferred tax assets and liabilities
for the expected future tax consequences of events that have been included in the financial statements. Under this method, deferred tax assets and
liabilities are determined on the basis of the differences between the financial statements and tax basis of assets and liabilities using enacted tax rates in
effect for the year in which the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities is recognized
as income or expense in the period that includes the enactment date.
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The Company recognizes net deferred tax assets to the extent that the Company believes these assets are more likely than not to be realized. In
making such a determination, management considers all available positive and negative evidence, including future reversals of existing taxable
temporary differences, projected future taxable income, tax-planning strategies and results of recent operations.
If management determines that the Company would be able to realize its deferred tax assets in the future in excess of their net recorded amount,
management would make an adjustment to the deferred tax asset valuation allowance, which would reduce the provision for income taxes.
The Company records uncertain tax positions on the basis of a two-step process whereby (i) management determines whether it is more likely than
not that the tax positions will be sustained on the basis of the technical merits of the position and (ii) for those tax positions that meet the
more-likely-than-not recognition threshold, management recognizes the largest amount of tax benefit that is more than 50% likely to be realized upon
ultimate settlement with the related tax authority. The Company recognizes interest and penalties related to unrecognized tax benefits within income tax
expense.
Comprehensive Income (Loss)
Comprehensive income (loss) is defined as a change in equity during a period from transactions and other events and circumstances from
non-owner sources. The only component of other comprehensive income (loss) is unrealized gain (loss) on available-for-sale securities. Comprehensive
gains have been reflected in the statements of operations and comprehensive loss, and as a separate component in the statements of stockholders’ equity.
Net Loss Per Share
In periods of net loss, basic loss per share is computed by dividing net loss available to common stockholders by the weighted-average number of
shares of common stock outstanding during the period. The convertible preferred stock contain non-forfeitable rights to dividends with the common
stockholders, and therefore are considered to be participating securities. For purposes of this calculation, outstanding stock options, an outstanding
warrant, convertible preferred stock and shares of common stock subject to repurchase by the Company are excluded from the calculation of diluted net
loss per common share for the periods presented as their effect would be anti-dilutive. For all periods presented, there is no difference in the number of
shares used to calculate basic and diluted shares outstanding due to the anti-dilutive effect of the securities.
The following table summarizes the number of potentially dilutive securities that were excluded from the Company’s calculation of diluted net
loss per share:
December 31,
2019

Employee stock options
Restricted Stock
Common Stock subject to repurchase
Warrant for Series B convertible preferred stock
Series Seed convertible preferred stock
Series A convertible preferred stock
Series B convertible preferred stock
Total

6,338,939
650,000
281,131
32,289
6,520,790
12,932,429
19,373,169
45,128,747
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2020

7,274,953
—
141,955
129,156
6,520,790
12,932,429
19,373,169
46,372,452

March 31,
2021
(unaudited)

4,475,799
—
3,212,190
129,156
6,520,790
12,932,429
19,373,169
46,643,533
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Recently Adopted Accounting Pronouncements
During 2016, the FASB issued ASU No. 2016-01, Recognition and Measurement of Financial Assets and Financial Liabilities (“ASU
No. 2016-01”) which eliminates the requirement for companies to disclose the fair value of financial instruments measured at amortized cost on the
balance sheet. Furthermore, the standard requires presentation of assets and liabilities separately, by measurement category and form of financial asset
on the balance sheet or accompanying notes to the financial statements. The updated guidance is effective for annual periods beginning after
December 15, 2018, and early adoption is permitted. The Company adopted this standard on January 1, 2019. The Company has evaluated the effect that
the updated standard had on its internal processes, financial statements and related disclosures, and has determined that the adoption did not have a
material impact on the Company’s financial statements.
In July 2017, the FASB issued ASU No. 2017-11, Earnings Per Share (Topic 260); Distinguishing Liabilities from Equity (Topic 480); Derivatives
and Hedging (Topic 815): Accounting for Certain Financial Instruments with Down Round Features (“ASU 2017-11”). The amendments of this ASU
update the classification analysis of certain equity-linked financial instruments, or embedded features, with down round features, as well as clarify
existing disclosure requirements for equity-classified instruments. When determining whether certain financial instruments should be classified as
liabilities or equity instruments, a down round feature no longer precludes equity classification when assessing whether the instrument is indexed to an
entity’s own stock. The accounting standard update is effective for fiscal years beginning after December 15, 2019. The Company adopted this standard
on January 1, 2020 and evaluated all outstanding financial instruments that would fall under the scope of ASU 2017-11. The Company has evaluated the
effect that the updated standard had on its internal processes, financial statements and related disclosures, and has determined that the adoption did not
have a material impact on the Company’s financial statements.
In June 2018, the FASB issued ASU No. 2018-07 Compensation-Stock Compensation (Topic 718), Improvements to Nonemployee Share-based
Payment Accounting (“ASU 2018-07”) which simplifies the accounting for share-based payments to nonemployees by aligning it with the accounting
for share-based payments to employees, with certain exceptions. ASU 2018-07 is effective for fiscal years beginning after December 15, 2019. Early
adoption is permitted for those entities that have adopted the new revenue guidance. The Company adopted this standard on January 1, 2020. The
Company has evaluated the effect that the updated standard had on its internal processes, financial statements and related disclosures, and has
determined that the adoption did not have a material impact on the Company’s financial statements.
In August 2018, the FASB issued ASU No. 2018-13, Changes to the Disclosure Requirements for Fair Value Measurement (“ASU 2018-13”),
which modifies certain disclosure requirements on fair value measurements. ASU 2018-13 is effective for interim and annual periods beginning after
December 15, 2019, and early adoption is permitted. The Company adopted this standard on January 1, 2020. The Company has evaluated the effect that
the updated standard had on its internal processes, financial statements and related disclosures, and has determined that the adoption did not have a
material impact on the Company’s historical financial statements. The Company has updated its fair value footnote (Note 3) with additional and
modified disclosures as required by the standard upon adoption.
In August 2020, FASB issued ASU No. 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and
Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity (“ASU
2020-06”), which, among other things, provides guidance on how to account for contracts on an entity’s own equity. This ASU
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simplifies the accounting for certain financial instruments with characteristics of liabilities and equity. Specifically, the ASU eliminated the need for the
Company to assess whether a contract on the entity’s own equity (i) permits settlement in unregistered shares, (ii) whether counterparty rights rank
higher than shareholder’s rights, and (iii) whether collateral is required. In addition, the ASU requires incremental disclosure related to contracts on the
entity’s own equity and clarifies the treatment of certain financial instruments accounted for under this ASU on earnings per share. This ASU may be
applied on a full retrospective or modified retrospective basis. The Company adopted this standard on January 1, 2021, on a modified retrospective
basis. The Company has evaluated the effect that the updated standard had on its internal processes, financial statements and related disclosures, and has
determined that the adoption did not have a material impact on the Company’s historical financial statements. The Company has updated its fair value
footnote (Note 3) with additional and modified disclosures as required by the standard upon adoption.
Recent Accounting Pronouncements—Not Yet Adopted
In February 2016, the FASB issued ASU No. 2016-02, Leases (“ASU 2016-02”). The new standard establishes a right-of-use model and requires a
lessee to recognize on the balance sheet a right-of-use asset and corresponding lease liability for all leases with terms longer than 12 months. Leases will
be classified as either finance or operating, with classification affecting the pattern of expense recognition in the income statement. ASU 2016-02 is
effective for the Company’s annual periods beginning after December 15, 2021 and early adoption is permitted. The Company is currently evaluating
the impact that the adoption of this guidance will have on its financial statements and related disclosures.
In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments–Credit Losses: Measurement of Credit Losses on Financial Instruments
(“ASU 2016-13”) which amends the impairment model by requiring entities to use a forward-looking approach based on expected losses to estimate
credit losses on certain types of financial instruments, including trade receivables and available-for-sale debt securities. ASU 2016-13 is effective for the
Company’s annual periods beginning after December 15, 2022, with early adoption permitted. The Company is currently evaluating the impact that the
adoption of this guidance will have on its financial statements and related disclosures.
In November 2018, the FASB issued ASU No. 2018-18 (“ASU 2018-18”), which clarifies the interaction between ASC Topic 808, Collaborative
Arrangements, and ASC Topic 606, Revenue from Contracts with Customers. This guidance, among other items, clarifies that certain transactions
between collaborative participants should be accounted for as revenue under Topic 606 when the collaborative arrangement participant is a customer in
the context of a unit of account. ASU 2018-18 is effective for the Company’s fiscal years beginning after December 15, 2020. The Company is currently
evaluating the impact of the adoption of this standard on its financial statements and related disclosures.
In December 2019, the FASB issued ASU No. 2019-12, Simplifying the Accounting for Income Taxes (“ASU 2019-12”), as part of its initiative to
reduce complexity in accounting standards. The amendments in the ASU are effective for the Company’s fiscal years beginning after December 15,
2020, including interim periods therein. Early adoption of the standard is permitted, including adoption in interim or annual periods for which financial
statements have not yet been issued. The Company is currently evaluating the impact of the adoption of this standard on its financial statements and
related disclosures.
3. Fair Value Measurements
The accounting guidance defines fair value, establishes a consistent framework for measuring fair value and expands disclosure for each major
asset and liability category measured at fair value on either a recurring or
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nonrecurring basis. Fair value is defined as an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants. As such, fair value is a market-based measurement that should be determined based on assumptions
that market participants would use in pricing an asset or liability. As a basis for considering such assumptions, the accounting guidance establishes a
three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value as follows:
Level 1:

Observable inputs such as quoted prices in active markets.

Level 2:

Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly.

Level 3:

Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.

When quoted market prices are available in active markets, the fair value of assets and liabilities is estimated within Level 1 of the valuation
hierarchy.
If quoted prices are not available, then fair values are estimated by using pricing models, quoted prices of assets and liabilities with similar
characteristics, or discounted cash flows, within Level 2 of the valuation hierarchy. In cases where Level 1 or Level 2 inputs are not available, the fair
values are estimated by using inputs within Level 3 of the hierarchy. The fair value of short-term investments is based upon market prices quoted on the
last day of the fiscal period or other observable market inputs. During 2019 and 2020, the Company issued a warrant in connection with its long-term
debt (Note 6), which is measured at fair value at each reporting date. The value for the warrant liability balance is based on significant inputs not
observable in the market, which represents a Level 3 measurement within the fair value hierarchy. Except for short-term investments, the 2021 Notes
and the warrant, none of the Company’s assets or liabilities are recorded at fair value on a recurring basis.
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The following tables summarize the Company’s assets and liabilities measured at fair value on a recurring basis as of December 31, 2019, 2020
and March 31, 2021 (in thousands):
Assets:

December 31, 2019
Level 2
Level 3

Level 1

Money market funds (cash equivalents)
Asset backed securities
Corporate debt securities
Total assets

$ 4,682
—
—
$ 4,682

$
15,150
25,546
$ 40,696

$
$

$
$

Total

$

—
—
—
—

$ 4,682
15,150
25,546
$ 45,378

$
$

64
64

$
$

Liability:

Warrant liabilities
Total liabilities

Assets:

—
—

December 31, 2020
Level 2
Level 3

Level 1

Money market funds (cash equivalents)
Asset backed securities
Corporate debt securities
Total assets

—
—

$ 5,426
—
—
$ 5,426

$

—
3,943
11,288
$ 15,231

$

$

—
—
—
—

$
$

$
$

$
$

451
451

64
64

Total

$ 5,426
3,943
11,288
$ 20,657

Liability:

Warrant liabilities
Total liabilities

Assets:

—
—

$

March 31, 2021
(unaudited)
Level 2
Level 3

Level 1

Money market funds (cash equivalents)
Asset backed securities
Corporate debt securities
Total assets

—
—

$ 37,518
—
—
$ 37,518

$

—
41,986
62,609
$ 104,595

$

$

—

$

—

$

—

$

—

$ 2,653
$ 141,900
$ 144,553

$

—
—
—
—

451
451

Total

$ 37,518
41,986
62,609
$ 142,113

Liability:

Warrant liability
Convertible promissory notes
Total liabilities
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The following table provides reconciliation for all liabilities measured at fair value using significant unobservable inputs (Level 3) for years ended
December 31, 2019, 2020 and the three months ended March 31, 2021 (in thousands):
Balance at December 31, 2018
Fair value of warrant at issuance
Balance at December 31, 2019
Fair value of warrant at issuance
Change in fair value of warrant during 2020
Balance at December 31, 2020
Change in fair value of warrant during three months of 2021 (unaudited)
Change in fair value of 2021 Notes during three months of 2021 (unaudited)
Balance at March 31, 2021 (unaudited)

$

—
64
$
64
189
198
$ 451
2,202
11,400
$ 14,504

In connection with the second draw of the Company’s debt agreement the warrant was amended to increase the number of shares by 96,867. The
change in fair value of the warrant between December 31, 2019 and December 31, 2020 was $0.2 million.
Below are the assumptions used for the Black-Scholes option pricing valuation model for the fair value of the warrant liability as of December 31,
2019, 2020 and March 31, 2021:
December 31,
2019
2020

Assumption

Fair value
Expected volatility
Expected term (years)
Expected dividend yield
Risk-free interest rate

$ 2.32
60.00%
9.99
0.00%
1.91%

$ 4.59
60.00%
8.99
0.00%
0.93%

March 31,
2021
(unaudited)

$

20.53
82.50%
8.42
0.00%
1.73%

The fair value on the date of measurement of the Series B convertible preferred stock, the underlying instrument, was estimated by management
with the assistance of a third-party valuation specialist. The expected volatility is based on historical volatilities from guideline companies, since there is
no active market for the Company’s common stock. The Company based the expected term assumption on the actual remaining contractual term of the
warrant as of the date of measurement. The Company has not paid, and does not expect to pay, any cash dividends in the foreseeable future. The riskfree interest rate used is the rate for a U.S. Treasury zero coupon issue with a term consistent with the remaining contractual term of the warrant on the
date of measurement.
In February 2021, the Company sold and issued approximately $130.5 million aggregate principal amount of the convertible promissory notes in a
private placement transaction. The 2021 Notes accrue 6% interest per annum and will automatically convert into shares of the Company’s common
stock in connection with the completion of this offering at a conversion price equal to the lower of (i) 80% of the initial public offering price per share
and (ii) the price per share obtained by dividing $1.5 billion by the fully-diluted capitalization of our Company prior to the completion of this offering.
The Company elected to account for the 2021 Notes at fair value, as of the issuance date. Management believes that the fair value option better
reflects the underlying economics of the 2021 Notes, which contain
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multiple embedded derivatives. Under the fair value election, changes in fair value are reported as “Change in fair value of convertible promissory
notes” in the statements of operations in each reporting period subsequent to the issuance. The Company measured the fair value of the 2021 Note using
the probability weighted “as converted” plus black scholes model based on the inputs such as probability of IPO scenario vs. Non-IPO scenario, fair
value of common stock price, discount yield, risk free rate, equity volatility, years expected term, number of converted shares and price negotiation
adjustment for the calibration.
There are significant judgments, assumptions and estimates inherent in the determination of the fair value of each of the instruments described
above. These include determination of a valuation method and selection of the possible outcomes available to the Company, including the determination
of timing and expected future investment returns for such scenarios. The Company considered the equity value of an initial public offering using market
transactions and have determined the expected value of a stay private scenario using the income approach, which is based on assumptions regarding the
Company’s future operating performance. The related judgments, assumptions and estimates are highly interrelated and changes in any one assumption
could necessitate changes in another. In particular, any changes in the probability of a particular outcome would require a related change to the
probability of another outcome. In addition, the fair value of the 2021 Notes is derived using assumptions that are consistent with the assumptions used
to value the Company’s common stock and the Warrant. In the future, depending on the valuation approaches used and the expected timing and
weighting of each, the inputs described above, or other inputs, may have a greater or lesser impact on the Company’s estimates of fair value.
4. Property and Equipment, Net
Property and equipment, net, consisted of the following (in thousands):
Useful Life

Equipment
Computers and software
Furniture and fixtures
Leasehold improvements

5 years
3 years
5 years
4 years of less

Less: Accumulated depreciation
Total property and equipment, net

December 31,
2019
2020

$1,731
398
57
28
2,214
(601)
$1,613

$ 2,642
851
80
35
3,608
(1,240)
$ 2,368

March 31,
2021
(unaudited)

$

2,948
1,138
80
35
4,201
(1,451)
$ 2,750

5. Accrued Expenses
December 31,
2019
2020

Accrued compensation
Accrued professional fees
Accrued research and development costs
Accrued offering costs
Accrued other liabilities
Total accrued expenses

$

51
195
34
180
$ 460
F-21

$1,234
74
44
240
$1,592

March 31,
2021
(unaudited)

$

$

554
433
127
804
259
2,177
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6. Long-Term Debt
In November 2019, the Company entered into a loan and security agreement (the “Loan Agreement”) with Silicon Valley Bank (“SVB”) pursuant
to which SVB agreed to lend to the Company up to $15.0 million in a series of term loans (the “Loan”). Contemporaneously, the Company borrowed
$2.5 million in the first of three draw-downs available through September 30, 2021. The additional draws are at the discretion of the Company, but the
Company is subject to penalties and fees if not fully drawn down. Simultaneously with the first draw-down, SVB entered into a warrant agreement with
the Company to purchase 32,289 shares of Series B convertible preferred stock of the Company at an exercise price of $2.3228 per share (as amended,
the “SVB warrant”). The SVB warrant will be adjusted to increase the number of shares of the Company’s Series B convertible preferred stock
underlying the SVB warrant if the Company elects to draw down additional funds under the Loan (Note 10).
In March 2020, the Company borrowed an additional $7.5 million as a second draw down related to the Loan and the SVB warrant was amended
to increase the number of shares of Series B convertible preferred stock of the Company by 96,867. As of December 31, 2020, the SVB warrant remain
outstanding and is included within other current liabilities on the balance sheets.
The outstanding balance of the Loan is due on the scheduled maturity date of September 1, 2023 (the “Maturity Date”). Payment on the Loan will
be interest only through September 30, 2021, followed by 24 equal monthly payments of principal plus accrued interest commencing on October 1,
2021. The per annum interest rate for any outstanding Loan balance is the greater of (i) 0.65% above the Prime Rate or (ii) 5.90%. The interest rate as of
December 31, 2019, 2020 and March 31, 2021 was 5.90%. In addition, a final payment (“Final Payment”) equal to the original principal amount of each
advance multiplied by 5.50% will be due on the Maturity Date.
The Company may prepay the borrowed amounts, provided that the Company will be obligated to pay a prepayment fee equal to (i) 3% of the
outstanding principal balance of all draw-downs if the draw-downs are repaid prior to the first anniversary of the draw-down date, (ii) 2% of the
outstanding principal balance of all draw-downs if the draw-downs are repaid on or after the first anniversary of the draw-down date but prior to the
second anniversary of the draw-down date, and (iii) 1% of the outstanding principal balance of all draw-downs if the draw-downs are repaid on or after
the second anniversary of the draw-down date but before the Maturity Date. Further, the Company is subject to a 1% unused line fee payable to SVB
related to the undrawn portion of the borrowing capacity on September 30, 2021 or, if applicable, upon prepayment.
As of December 31, 2019, 2020 and March 31, 2021, total debt issuance costs related to the Loan were $0.1 million $0.8 million and $0.5 million,
respectively, if applicable the fair value of the warrant at issuance date is included within this balance (Note 10). The debt issuance costs and Final
Payment are amortized to interest expense over the term of the loan using the effective interest method.
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The long-term debt and unamortized discount balances as of December 31, 2019 and 2020 and March 31, 2021, are shown below (in thousands):

Total long-term debt
Less unamortized discount
Total long-term debt, net
Less current portion of long-term debt, net of issuance costs
Long-term debt, net of current portion

December 31,
2019

December 31,
2020

$

$

$

2,500
(100)
2,400
—
2,400

$

10,000
(605)
9,395
(926)
8,469

March 31,
2021
(unaudited)

$ 10,000
(527)
9,473
(2,183)
$ 7,290

The Company is subject to customary affirmative and restrictive covenants under the SVB Loan agreement. The Company’s obligations under the
SVB Loan agreement are secured by a first priority security interest in substantially all of the Company’s current and future assets, other than
intellectual property. The Company has agreed not to encumber its intellectual property assets, except as permitted by the SVB Loan agreement.
The Loan Agreement also contains customary indemnification obligations and customary events of default, including, among other things, the
failure to fulfill certain obligations under the Loan Agreement and the occurrence of a material adverse change in the business, operations, or condition
(financial or otherwise), a material impairment of the prospect of repayment of any portion of the Loan, or a material impairment in the perfection or
priority of SVB’s lien in the collateral or in the value of such collateral. In the event of default by the Company under the Loan Agreement, SVB would
be entitled to exercise their remedies thereunder, including the right to accelerate the debt, upon which the Company may be required to repay all
amounts then outstanding under the Loan Agreement. As of December 31, 2019, 2020 and March 31, 2021, the Company was in compliance with all
covenants under the Loan Agreement and there had been no material adverse change in its business.
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Future minimum payments under the outstanding draw-down of $10.0 million on the Loan consist of the following (in thousands):
Years Ended December 31:

2021
2022
2023
Total future minimum payments
Less: Interest payments
Principal amount of long-term debt
Current portion of long-term debt
Long-term debt, net

$ 1,842
5,386
4,393
11,621
(1,621)
10,000
(1,250)
$ 8,750

Three Months Ended March 31:
(unaudited)

2021 (nine months remaining)
2022
2023
Total future minimum payments
Less: Interest payments
Principal amount of long-term debt
Current portion of long-term debt
Long-term debt, net

$ 1,695
5,386
4,393
11,474
(1,474)
10,000
(2,500)
$ 7,500

In February 2021, the Company issued the 2021 Notes to various investors, in the aggregate principal amount of $130.50 million. The 2021 Notes
bear interest at 6% per annum and have a maturity date in February 2023, or earlier upon certain events of default. The Company cannot prepay the
2021 Notes, without the consent of the holders of a majority in interest of the outstanding Notes (the “Majority Noteholders”). The 2021 Notes shall
automatically convert, upon the first of the following transactions to occur, into: (i) shares of the Company’s common stock upon a qualified initial
public offering (“IPO”) or a qualified transaction with a Special Purpose Acquisition Company (“SPAC”); or (ii) shares of the Company’s convertible
preferred stock in the event of a qualified equity financing in which the Company issues shares of convertible preferred stock. The 2021 Notes are also
convertible into shares of the Company’s convertible preferred stock issued in a non-qualifying financing transaction upon the election of the Majority
Noteholders. In each case, the 2021 Notes are convertible at a conversion price equal to the lessor of (i) a per share price equal to 80% of the per share
price paid by the new investors in such financing, IPO or SPAC transaction or (ii) a per share price equal to the price per share obtained by dividing $1.5
billion by the fully-diluted capitalization of our Company (the Valuation Cap). In the event of a change of control, each Note holder can elect to either
receive an amount equal to two times the outstanding principal and interest on such holder’s Note or convert the Note into shares of the Company’s
common stock at the Valuation Cap.
Due to certain embedded features within the 2021 Notes, the Company elected to account for these notes and all their embedded features under the
fair value option. For the three months ended March 31, 2021, the Company recognized $11.4 million of change in fair value of convertible promissory
notes in the statements of
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operations and comprehensive loss related to increases in the fair value of the 2021 Notes. As of March 31, 2021, the fair value on the 2021 Notes was
$141.9 million.
7. Commitments and Contingencies
Columbia License Agreement and Sponsored Research Agreement
In 2016, the Company entered into an exclusive license agreement (the “License Agreement”) with The Trustees of Columbia University
(“Columbia”). Under the License Agreement, the Company acquired the exclusive right to use certain patents, materials and information. The License
Agreement includes a number of diligence obligations that require the Company to use commercially reasonable efforts to research, discover, develop
and market products covered by the patents, materials and information licensed by Columbia by certain dates. The License Agreement provides for the
potential payment to Columbia of development milestones and royalties on net sales of products covered by the licensed patents, materials or
information. The license fee was immaterial for all periods presented. The Company does not believe that its G4 or PX Instruments or the associated
consumables, as the Company presently intends to commercialize them, fit within the definitions in the License Agreement that would require the
Company to make milestone payments or pay royalties on sales of these products and as a result no amounts have been accrued to date. However, there
is no assurance that Columbia will agree with the Company’s interpretation of the License Agreement or its payment obligations thereunder or agree that
the Company has complied with its other obligations under the License Agreement.
In addition to the License Agreement, the Company entered into a sponsored research agreement (the “Research Agreement”) to fund a research
program with Columbia. The program ended in 2019. The Company recorded $0.1 million of expense in connection with the Research Agreement for
the year ended December 2019.
Operating Lease
In November 2017, the Company entered into a non-cancelable operating lease that expires upon commencement of the new HQ lease, as defined
below (estimated second quarter of 2022). The lease includes certain rent escalations and additional charges for common area maintenance and other
costs. The Company gained access to the leased space and began recognizing rent expense under this lease in February 2018.
In December 2019, the Company entered into a 5-year lease agreement for an additional office space in La Jolla, California. The lease includes
certain rent escalations and additional charges for common area maintenance and other costs. The Company gained access to the leased space and began
recognizing rent expense under this lease in January 2020. The sublease expires upon commencement of new HQ lease (estimated second quarter of
2022).
In June 2020, the Company entered into a sublease agreement for an additional office space in La Jolla, California. The sublease includes certain
rent escalations and additional charges for common area maintenance and other costs. The Company gained access to the leased space and began
recognizing rent expense under this sublease in July 2020. The sublease expires upon commencement of new HQ lease (estimated April 2022).
In June 2020, the Company entered into a 10-year lease agreement with ARE-SD Region No. 27, LLC (“landlord”) for new office and laboratory
space containing approximately 76,778 rentable square feet located in La Jolla, California (“premises”, “new HQ lease”), with a target commencement
date in April 2022. If landlord does not deliver the premises within 120 days of the target commencement date for any reason other than Force
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Majeure delays or delays by the Company, the Company may terminate by the Company and neither landlord nor the Company will have any further
rights, duties, or obligations under the new HQ lease. Landlord shall make available to the Company for use within 12-months after the commencement
date a Tenant Improvement Allowance (“TI Allowance”), which the Company will repay to the landlord as additional rent over the base term and shall
accrue interest at a rate of 8% per annum. Upon commencement, the contractual base rent will be charged, subject to partial rent abatement, annual base
rent adjustments, the Company’s share of operating expenses, and additional rent for the TI Allowance actually disbursed by the landlord.
The Company recorded rent expense of $0.4 million, $1.0 million and $0.3 million for the years ended December 31, 2019, 2020 and the three
months ended March 31, 2021, respectively.
Future minimum payments under the Company’s non-cancelable operating leases are as follows (in thousands):
Years Ended December 31:

2021
2022
2023
2024
2025 and thereafter
Total

1,610
3,948
4,994
5,144
40,999
$ 56,695

As of March 31, 2021:
(unaudited)

2021 (nine months remaining)
2022
2023
2024
2025 and thereafter
Total

1,215
3,948
4,994
5,144
40,999
$ 56,300

8. Convertible Preferred Stock
Series Seed Convertible Preferred Stock
In 2016, the Company completed its Series Seed convertible preferred stock financing, providing it with $4.5 million in aggregate gross proceeds,
net of $0.0 million of issuance costs, from the issuance of 6,520,790 shares of its Series Seed convertible preferred stock at $0.6901 per share.
Series A Convertible Preferred Stock
In 2017, the Company completed its Series A convertible preferred stock financing, providing the Company with $20.0 million in aggregate gross
proceeds, net of $0.1 million of issuance costs, from the issuance of 12,932,429 shares of its Series A convertible preferred stock at $1.5465 per share.
Series B Convertible Preferred Stock
In 2019, the Company completed two closings of its Series B convertible preferred stock financing, providing the Company with $45.0 million in
aggregate gross proceeds, net of $0.2 million of issuance costs,
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from the issuance of 19,373,169 shares of its Series B convertible preferred stock at $2.3228 per share. In 2020, the Company paid an additional
$0.03 million of issuance costs related to this financing.
Dividends
The holders of the Series Seed, Series A and Series B convertible preferred stock are entitled to receive non-cumulative dividends at a rate of
$0.055208, $0.12372 and $0.18582 per share per annum, respectively. Convertible preferred stock dividends are payable when and if declared by the
Company’s Board of Directors. As of December 31, 2020 and March 31, 2021, the Company’s Board of Directors had not declared any dividends on the
convertible preferred stock outstanding.
Liquidation
The holders of the Series Seed, Series A and Series B convertible preferred stock are entitled to receive liquidation preferences at the rate of
$0.6901, $1.5465 and $2.3228 per share, respectively. Liquidation payments to the holders of Series Seed, Series A and Series B convertible preferred
stock shall be distributed with equal priority and pro rata among holders in proportion to the respective aggregate liquidation preference of each holder,
and collectively prior to any distribution to the holders of common stock.
Conversion
Each share of Series Seed, Series A and Series B convertible preferred stock is convertible at any time at the option of the holder into a number of
shares of common stock determined by dividing the original issue price for such series by the applicable conversion price for such series, which
conversion price is subject to adjustment under certain conditions. The conversion prices for each series of convertible preferred stock shall be adjusted
in the event that the Company issues additional convertible preferred stock at a price (or prices) less than the original issue price related to each series
(down round protection). All outstanding shares of convertible preferred stock will be automatically converted upon the earlier of (i) the closing of firm
commitment underwritten public offering pursuant to a registration statement on Form S-1 under the Securities Act of 1933, as amended, with an
offering price per share of at least $6.968 (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like with respect to such
shares after the filing date) and $60.0 million aggregate proceeds, or (ii) the affirmative election of the holders of at least (A) a majority of the
outstanding shares of convertible preferred stock voting together as a single class on an as-converted basis and (B) a majority of the outstanding shares
of Series B convertible preferred stock. Upon such conversion, any declared and unpaid dividends shall be paid in accordance with the agreement.
Voting Rights
The holders of the Series Seed, Series A and Series B convertible preferred stock are entitled to vote together with the holders of common stock
on all matters submitted to stockholders for a vote. Each holder of convertible preferred stock is entitled to the number of votes equal to the number of
shares of common stock into which such shares of convertible preferred stock could be converted at the record date for determination of the
stockholders entitled to vote.
9. Common Stock
The Company is authorized to issue up to 60,272,685 shares of its common stock, each having a par value of $0.0001 per share. In 2016, the
Company issued 9,260,000 shares of its common stock as restricted stock awards with a weighted-average grant date fair value of $0.0001 to various
employees, advisors and directors of
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the Company, which are subject to a repurchase right in favor of the Company that lapses over a period of six months to four years. Upon the
termination of service of a restricted stockholder, the Company has the option to repurchase any shares for which its repurchase right has not lapsed. As
of December 31, 2019 and 2020, 8,610,000 and 9,260,000, respectively, the Company’s repurchase rights had lapsed with respect to those restricted
stock awards and none were repurchased. At December 31, 2019 and 2020, 650,000 and 0 of the shares subject to repurchase, respectively, remained
unvested. The liability related to shares subject to the Company’s repurchase rights as of December 31, 2019 was immaterial.
Common stock reserved for future issuance consisted of the following at December 31, 2020:
Conversion of preferred stock
Warrant for purchase of preferred stock
Stock options issued and outstanding
Authorized for future option grants
Total

38,826,388
129,156
7,274,953
3,213,259
49,443,756

Common stock reserved for future issuance consisted of the following at March 31, 2021:
Conversion of preferred stock
Warrant for purchase of preferred stock
Stock options issued and outstanding
Authorized for future option grants
Total

38,826,388
129,156
4,475,799
934,124
44,365,467

10. Series B Convertible Preferred Stock Warrant
In connection with the first draw-down under the Loan Agreement (Note 6) in November 2019, the Company issued the SVB warrant. The
warrant is exercisable for ten years at any time starting on November 19, 2019. In March 2020, the SVB warrant was amended to increase the number of
shares of Series B convertible preferred stock of the Company by 96,867 in connection with the second draw-down under the Loan Agreement. The
SVB warrant has a ten-year term from the original agreement date of November 23, 2020.
The Company accounts for the SVB warrant in accordance with the provisions of ASC 480, Distinguishing Liabilities from Equity, which requires
the SVB warrant for the purchase of shares in contingently redeemable instruments be accounted for as liabilities. The Company adjusts the carrying
value of such warrant liability to its estimated fair value at the end of each reporting period, with increases or decreases in fair value recorded as other
income or expense in the statements of operations. The SVB warrant is valued using the Black-Scholes option pricing model. The Company recorded
warrant liability of $0.1 million, $0.5 million and $2.7 million at December 31, 2019, 2020 and March 31, 2021, respectively.
11. Stock Incentive Plan
In September 2016, the Company adopted its 2016 Stock Plan (the “Plan”). The Plan provides for the grant of incentive stock options and
non-statutory stock options to employees, directors or consultants of the Company. Options granted under the Plan generally vest over a period of four
years, as determined by the Company’s Board
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of Directors, and the maximum term of stock options granted under the Plan is 10 years. Recipients of stock options are eligible to purchase shares of
the Company’s common stock at an exercise price equal to no less than the estimated fair market value of such stock on the grant date. As of
December 31, 2020 and March 31, 2021, the Company had 11,528,297 shares authorized for issuance under the Plan and 3,213,259 and 934,124 shares
remained available for grant, respectively.
The following table summarizes stock option activity under the Plan since March 31, 2021:

Outstanding at December 31, 2019

Number of
Options

Weightedaverage
exercise
price
(per share)

Weightedaverage
remaining
contract term
(in years)

Intrinsic value
(in thousands)

6,338,939

$

0.54

9.61

$

559

Exercisable at December 31, 2019

6,338,939

$

0.54

9.61

$

559

Granted
Exercised
Canceled / Forfeited
Outstanding at December 31, 2020

1,451,500
(116,068)
(399,418)
7,274,953

$
$
$
$

0.65
0.41
0.39
0.57

8.81

$

32,129

Exercisable at December 31, 2020

7,274,953

$

0.57

8.81

$

32,129

Granted (unaudited)
Exercised (unaudited)
Canceled / Forfeited (unaudited)
Outstanding at March 31, 2021 (unaudited)

2,321,700
(5,096,415)
(24,439)
4,475,799

$
$
$
$

5.39
0.59
0.63
3.05

8.99

$

71,512

Exercisable at March 31, 2021 (unaudited)

4,475,799

$

3.05

8.99

$

71,512

The weighted-average estimated fair value per share of employee stock options granted during the years ended December 31, 2019, 2020 and
three months ended March 31, 2021 was $0.47, $0.65 and $5.35 for employees, respectively, and $0.54, $0.69 and $8.95 for nonemployees,
respectively.
The intrinsic value of options exercised during the years ended December 31, 2019, 2020 and three months ended March 31, 2021 was $0.3
million, $0.5 million and $67.6 million, respectively.
The total fair value of options vested during the years ended December 31, 2019, 2020 and three months ended March 31, 2021 was $0.1 million,
$1.1 million and $8.7 million, respectively.
The Plan allows for the early exercise of awards to employees and nonemployees subject to the right of repurchase by the Company at the lower
of the original exercise price or fair market value for unvested awards. At December 31, 2019, 2020 and March 31, 2021, the Company has a liability
for the cash received from the early exercise of stock options in the amount of $0.1, $0.0 and $2.0 million, respectively. The Company reduces the
liability as the underlying shares vest in accordance with the vesting terms of the individual award.
As of December 31, 2019, 2020 and March 31, 2021, there were 286,131, 137,788 and 3,178,658 respectively, of employee early exercised stock
options that remain subject to the Company’s repurchase right and there were 0, 4,167 and 33,532 non-employee early exercised stock options,
respectively, that remain subject
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to the Company’s repurchase right. The weighted-average exercise price during the year ended December 31, 2020 was $0.42 and $0.24 and during the
three months ended at March 31, 2021 was $0.60 and $0.22 for employees and nonemployees, respectively.
The classification of equity-based compensation expense is summarized as follows (in thousands):
December 31,
2019
2020

Research and development
General and administrative
Total equity-based compensation expense

$ 75
95
$170

$ 832
228
$1,060

March 31,
2021
(unaudited)

$
$

225
871
1,096

As of December 31, 2020 and March 31, 2021, total unrecognized stock-based compensation costs related to options subject to the Company’s
repurchase right was $2.9 and $28.1 million and is expected to be recognized over the weighted average period of approximately 1.46 and 1.76 years on
a straight-line basis, respectively.
The following table shows the weighted-average assumptions used to compute the fair value of the awards granted to employees and
nonemployees, using the Black-Scholes option pricing model as of December 31, 2019, 2020 and March 31, 2021:
December 31,

Assumption

2019

Expected volatility
Expected term (years)
Expected dividend yield
Risk-free interest rate
Forfeiture rate

60.00%
5.3 - 6.1
0.00%
1.75%
1.00%

2020

60.00%
5.3 - 6.2
0.00%
0.63%
1.00%

March 31,
2021
(unaudited)

82.50%
6.0 - 6.1
0.00%
0.87%
0.00%

The risk-free interest rate assumption was based on the United States Treasury’s rates for U.S. Treasury zero-coupon bonds with maturities similar
to those of the expected term of the award being valued. The assumed dividend yield was based on the Company’s expectation of not paying dividends
in the foreseeable future. For awards granted to nonemployees, the full remaining contractual term is used. The estimated volatility reflects an average
volatility of comparable companies whose share prices are publicly available adjusted to align with the stage of development of the Company.
12. Income Taxes
Due to its net losses for the years ended December 31, 2019 and December 31, 2020, and since it has a full valuation allowance against deferred
tax assets, the Company did not record any provision or benefit for income taxes. There were no components of current or deferred federal, state or
foreign tax provisions for the year ended December 31, 2019 or 2020.
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A reconciliation of the total income tax provision tax rate to the statutory federal income tax rate of 21% for the year ended December 31, 2020 is
as follows:
December 31,
2019
2020

Income taxes at statutory rates
State income tax, net of federal benefit
Permanent items
Research credit
Change in valuation allowance
Other

21.00%
6.54%
-0.10%
5.92%
-33.36%
0.00%
0.00%

21.00%
6.23%
-1.45%
5.67%
-31.47%
0.02%
0.00%

Significant components of the Company’s deferred tax assets and deferred tax liabilities are as follows (in thousands):
December 31,
2019
2020

Deferred tax assets:
Net operating loss carryforward
Credits
Other
Total deferred tax assets
Valuation allowance
Net deferred tax assets
Deferred tax liabilities
Fixed assets
Total deferred tax liabilities
Total net deferred taxes

$ 6,552
1,368
306
8,226
(8,147)
80

$ 13,556
2,945
563
17,064
(16,941)
123

(80)
(80)
—

(123)
(123)
—

$

$

At December 31, 2020, the Company had federal and California tax loss carryforwards of approximately $48.7 million and $47.1 million,
respectively. The federal net operating loss generated prior to 2018 and state net operating loss carryforwards begin to expire in 2036, if unused. The
federal net operating loss carryover includes $45.0 million of net operating losses generated in 2018, 2019 and 2020 which will carryover indefinitely.
At December 31, 2020, the Company had federal and state tax credit carry forwards of approximately $1.6 million and $2.2 million, respectively.
The Company has not performed a formal research and development credit study with respect to these credits. The federal credits will begin to expire in
2037, if unused, and the state credits carry forward indefinitely.
Due to the Company’s history of losses and uncertainty regarding future earnings, a valuation allowance has been recorded against the Company’s
deferred tax assets, as it is more likely than not that such assets will not be realized. The net change in the total valuation allowance for the year ended
December 31, 2020 was $8.8 million.
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Pursuant to Internal Revenue Code of 1986, as amended (“IRC”), specifically IRC §382 and IRC §383, the Company’s ability to use net operating
loss and research and development tax credit carryforwards (“tax attribute carryforwards”) to offset future taxable income is limited if the Company
experiences a cumulative change in ownership of more than 50% within a three-year testing period. The Company has not completed an ownership
change analysis pursuant to IRC Section 382. If ownership changes within the meaning of IRC Section 382 are identified as having occurred, the
amount of remaining tax attribute carryforwards available to offset future taxable income and income tax expense in future years may be significantly
restricted or eliminated. Any limitation may result in the expiration of a portion of the net operating loss or research credit carryforwards before
utilization.
The Company recognizes a tax benefit from an uncertain tax position when it is more likely than not that the position will be sustained upon
examination, including resolutions of any related appeals or litigation processes, based on the technical merits. Income tax positions must meet a more
likely than not recognition threshold to be recognized. The Company’s practice is to recognize interest and/or penalties related to income tax matters in
income tax expense. The Company had no accrual for interest and penalties on the Company’s balance sheets and has not recognized interest and/or
penalties in the statements of operations and comprehensive loss for the years ended December 31, 2019 and 2020.
The following table summarizes the changes to the Company’s unrecognized tax benefits for the periods presented (in thousands):
December 31,
2019
2020

Balance at beginning of year
Increases related to current year tax positions
Balance at end of year

$137
137
$274

$274
219
$493

The Company is subject to taxation in the United States and California. The U.S. federal and California returns are open to examination for all
years since inception. The Company has not been, nor is it currently, under examination by any federal or state tax authority.
13. Related Party Transactions
In February 2021, the Company sold and issued Convertible promissory notes to certain related parties (prior investors, some affiliated with
members of the Company’s board of directors), for an aggregate principal amount of $48.5 million (see Note 6 for long-term debt disclosure).
14. Subsequent Events
The Company has evaluated all events or transactions that occurred after the December 31, 2020 balance sheet date through March 19, 2021, the
date when the financial statements were available to determine if they must be reported.
15. Subsequent Events (unaudited)
The Company has evaluated all events or transactions that occurred after the March 31, 2021 balance sheet date for recognition purposes through
April 26, 2021, the date when the unaudited financial statements were available. The Company has evaluated all events or transactions that occurred
after the March 31, 2021 balance sheet date for disclosure purposes through May 24, 2021 to determine if they must be disclosed.
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In April 2021, the Company entered into a 62-month lease agreement for an additional office space in San Diego, California. The lease includes
certain rent escalations and additional charges for common area maintenance and other costs. The Company will gain access to the leased space in June
2021 and will begin recognizing rent expense under this lease at that time.
2021 Equity Incentive Plan
On May 19, 2021 the Company adopted the 2021 Equity Incentive Plan (the “2021 Plan”). Under the 2021 Plan, the Company may grant
incentive and nonstatutory stock options, stock appreciation rights, restricted stock, restricted stock units and other awards to individuals who are then
employees, non-employee directors, consultants and advisors of the Company. The number of shares of common stock available for issuance under the
2021 Plan will equal the sum of 7,500,000 shares plus up to 8,425,815 shares remaining available for issuance under, or issued pursuant to or subject to
awards granted under, the 2016 Plan. The number of shares reserved for issuance under the 2021 Plan will be increased automatically on the first
business day of each of the Company’s fiscal years, commencing in 2022 and ending in 2031, by a number equal to the lesser of: 5% of the shares of
common stock outstanding on the last business day of the prior fiscal year; or the number of shares determined by the Company’s board of directors.
Employee Stock Purchase Plan
On May 19, 2021, the Company adopted the Employee Stock Purchase Plan (the “ESPP”), which will become effective in connection with this
offering. The ESPP permits participants to purchase common stock through payroll deductions of up to 15% of their cash compensation. A total of
730,000 shares of common stock is initially reserved for issuance under the ESPP. In addition, the number of shares available for issuance under the
ESPP will be annually increased on January 1 of each calendar year beginning in 2022 and ending in 2041, by an a number equal to the least of: (i)
1,460,000, (ii) 1% of the shares of common stock outstanding on the last business day of the prior fiscal year, and (iii) the number of shares as is
determined by the board of directors.
2016 Stock Option Plan
Subsequent to March 31, 2021 the Company issued 118,300 stock options grants, with an exercise price of $22.43 per share.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution
The following table presents the costs and expenses, other than underwriting discounts and commissions, payable in connection with this offering.
All amounts are estimates except the SEC registration fee, the Financial Industry Regulatory Authority, Inc., or FINRA, filing fee and the Nasdaq Global
Market (Nasdaq) listing fee. Except as otherwise noted, all the expenses below will be paid by us.
Amount Paid
or to Be Paid

SEC registration fee
FINRA filing fee
Nasdaq listing fee
Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Transfer agent and registrar fees
Miscellaneous fees and expenses
Total

$

23,462
32,758
295,000
300,000
1,531,000
846,000
14,000
8,780
$ 3,051,000

Item14. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to
directors and officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the Delaware General Corporation Law
are sufficiently broad to permit indemnification under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under
the Securities Act of 1933, as amended (the Securities Act).
As permitted by the Delaware General Corporation Law, our amended and restated certificate of incorporation and amended and restated bylaws
contain provisions relating to the limitation of liability and indemnification of directors and officers. The amended and restated certificate of
incorporation provides that our directors will not be personally liable to us or our stockholders for monetary damages for any breach of fiduciary duty as
a director, except for liability:
•

for any breach of the director’s duty of loyalty to us or our stockholders;

•

for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

•

in respect of unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware
General Corporation Law; or

•

for any transaction from which the director derives any improper personal benefit.

Our amended and restated certificate of incorporation also provides that if Delaware law is amended after the approval by our stockholders of the
certificate of incorporation to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of our
directors will be eliminated or limited to the fullest extent permitted by Delaware law.
Our amended and restated bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by Delaware law, as it
now exists or may in the future be amended, against all expenses and liabilities reasonably incurred in connection with their service for or on our behalf.
Our amended and restated
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bylaws provide that we shall advance the expenses incurred by a director or officer in advance of the final disposition of an action or proceeding, and
permit us to secure insurance on behalf of any director, officer, employee, or other enterprise agent for any liability arising out of his or her action in that
capacity, whether or not Delaware law would otherwise permit indemnification.
We intend to enter into indemnification agreements with each of our directors and executive officers and certain other key employees, a form of
which is attached as Exhibit 10.1. The form of agreement provides that we will indemnify each of our directors, executive officers and such other key
employees against any and all expenses incurred by that director, executive officer, or other key employee because of his or her status as one of our
directors, executive officers, or other key employees, to the fullest extent permitted by Delaware law, our restated certificate of incorporation and our
amended and restated bylaws. In addition, the form agreement provides that, to the fullest extent permitted by Delaware law, we will advance all
expenses incurred by our directors, executive officers and other key employees in connection with a legal proceeding.
Reference is made to the underwriting agreement contained in Exhibit 1.1 to this registration statement, indemnifying our directors and officers
against limited liabilities. In addition, Section 2.8 of our amended and restated investors’ rights agreement (the IRA) contained in Exhibit 4.2 to this
registration statement provides for indemnification of certain of our stockholders against liabilities described in our IRA.
We currently carry and intend to continue to carry liability insurance for our directors and officers.
Item15. Recent Sales of Unregistered Securities
The following list sets forth information regarding all unregistered securities sold by us since January 1, 2018. No underwriters were involved in
the sales and the certificates representing the securities sold and issued contain legends restricting transfer of the securities without registration under the
Securities Act or an applicable exemption from registration.
(a)

From January 2018 through May 2021, we granted to our directors, officers, employees, consultants and other service providers stock
options to purchase an aggregate of 10,209,771 shares of common stock upon the exercise of options under our 2016 Plan at exercise
prices per share ranging from $0.2108 to $22.43, for an aggregate exercise price of approximately $25.6 million.

(b)

From January 2018 through May 2021, we issued 5,514,357 shares of common stock upon the exercise of options under our 2016 Plan at
exercise prices per share ranging from $0.2108 to $22.43, for an aggregate exercise price of approximately $3.3 million.

(c)

In June and August of 2019, we issued and sold an aggregate of 19,373,169 shares of our Series B convertible preferred stock at a cash
purchase price of $2.3228 per share for an aggregate purchase price of approximately $45.0 million.

(d)

In February 2021, we sold and issued approximately $130.5 million aggregate principal amount of convertible promissory notes (the 2021
Notes). The 2021 Notes accrue 6% interest per annum and will automatically convert into shares of our common stock in connection with
the closing of this offering.

(e)

In November 2019, we sold and issued a warrant to purchase 32,289 shares of Series B convertible preferred stock with an exercise price
of $2.3228 per share. In May 2020, in connection with the second draw of the Company’s debt agreement, which occurred in March 2020,
the warrant was amended to increase the number of shares available to purchase up to an aggregate of 129,156 shares of Series B
convertible preferred stock with an exercise price of $2.3228 per share.

The offers, sales and issuances of the securities described in Items (a) and (b) above were exempt from registration under the Securities Act under
either (1) Rule 701 in that the transactions were under compensatory benefit plans and contracts relating to compensation as provided under Rule 701 or
(2) Section 4(a)(2) of the
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Securities Act or Regulation D promulgated thereunder as transactions by an issuer not involving any public offering. The recipients of such securities
were the registrant’s directors, officers, employees, consultants or other service providers and received the securities under our 2016 Stock Plan. The
recipients of securities in each of these transactions represented their intention to acquire the securities for investment only and not with view to or for
sale in connection with any distribution thereof and appropriate legends were affixed to the securities issued in these transactions.
The offers, sales and issuances of the securities described in Items (c), (d) and (e) above were exempt from registration under the Securities Act
under Section 4(a)(2) of the Securities Act or Regulation D promulgated thereunder as transactions by an issuer not involving a public offering. The
recipients of securities in each of these transactions acquired the securities for investment only and not with a view to or for sale in connection with any
distribution thereof and appropriate legends were affixed to the securities issued in these transactions. Each of the recipients of securities in these
transactions was an accredited person and had adequate access, through employment, business or other relationships, to information about the registrant.
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Item 16. Exhibits and Financial Statement Schedules
(a) Exhibits. The following exhibits are included herein or incorporated herein by reference:
Exhibit
Number

Description

1.1

Form of Underwriting Agreement.

3.1**

Amended and Restated Certificate of Incorporation of Registrant, as currently in effect.

3.2

Form of Amended and Restated Certificate of Incorporation of Registrant, to be effective upon completion of this offering.

3.3**

Bylaws of Registrant, as currently in effect.

3.4

Form of Amended and Restated Bylaws of Registrant, to be effective upon completion of this offering.

4.1

Form of Registrant’s common stock certificate.

4.2**

Amended and Restated Investors’ Rights Agreement, dated June 27, 2019, as amended, by and among the Registrant and the other
parties thereto.

4.3**

Series B Preferred Stock Warrant, as amended.

5.1

Opinion of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP.

10.1

Form of Indemnification Agreement between the Registrant and each of its directors and executive officers.

10.2**

2016 Stock Plan, as amended, and forms of agreements thereunder.

10.3

2021 Equity Incentive Plan and form of agreements thereunder.

10.4

2021 Employee Stock Purchase Plan.

10.5**

Lease Agreement, dated November 1, 2017, by and between ARE-10933 North Torrey Pines, LLC and the Registrant.

10.6**

Lease Agreement, dated June 26, 2020, by and between ARE-SD Region No. 27, LLC and the Registrant.

10.7**

Sublease, dated June 15, 2020, by and between the Registrant and Gossamer Bio, Inc.

10.8**

Amended and Restated Offer Letter, dated January 7, 2020, by and between the Registrant and Andrew Spaventa.

10.9**

Amended and Restated Offer Letter, dated January 11, 2020, by and between the Registrant and Eli Glezer.

10.10**

Offer Letter, dated September 25, 2019, by and between the Registrant and Dalen Meeter.

10.11**

Loan Agreement, dated November 19, 2019, by and between the Registrant and Silicon Valley Bank.

10.12†**

Exclusive License Agreement, date August 12, 2016, as amended, by and between the Registrant and The Trustees of Columbia
University in the City of New York.

10.13

Management Cash Incentive Plan.

10.14

Executive Severance Plan.

23.1

Consent of Independent Registered Public Accounting Firm.

23.2

Consent of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP (contained in Exhibit 5.1).

24.1**

Power of Attorney (included on signature page).

**
†

Previously filed.
Pursuant to Item 601(b)(10) of Regulation S-K certain confidential portion of this exhibit have been omitted by means of marking such portions with asterisks as the identified
confidential portions (i) are not material and (ii) are customarily and actually treated as private or confidential by the Registrant.
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(b) Financial Statement Schedules. All schedules have been omitted because the information required to be presented in them is not applicable or
is shown in the consolidated financial statements or related notes.
Item17. Undertakings
The undersigned registrant hereby undertakes to provide to the underwriter at the closing specified in the underwriting agreements certificates in
such denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.
Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted from the form of prospectus
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule
424(b)(1) or (4) or 497(h) under the Securities Act of 1933, as amended, shall be deemed to be part of this registration statement as of the time it was
declared effective.
(2) For the purpose of determining any liability under the Securities Act of 1933, as amended, each post-effective amendment that contains a form
of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Amendment No. 2 to the Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of La Jolla, State of California, on this 24th day of May,
2021.
Singular Genomics Systems, Inc.
/s/ Andrew Spaventa
Andrew Spaventa
Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in
the capacities and on the dates indicated.
Signature

Date

Chief Executive Officer and Chair of the Board of
Directors
(Principal Executive Officer)

May 24, 2021

Senior Vice President, Finance
(Principal Financial Officer and Principal
Accounting Officer)

May 24, 2021

*
David Barker, Ph.D.

Director

May 24, 2021

*
Andrew ElBardissi, M.D.

Director

May 24, 2021

*
Kim Kamdar, Ph.D.

Director

May 24, 2021

Lead Independent Director

May 24, 2021

Director

May 24, 2021

/s/ Andrew Spaventa
Andrew Spaventa
/s/ Dalen Meeter
Dalen Meeter

*
Michael Pellini, M.D.
*
Jason Ryan
*By:

Title

/s/ Dalen Meeter
Dalen Meeter
Attorney-in-fact

Exhibit 1.1
Singular Genomics Systems, Inc.
[•] Shares of Common Stock, par value $0.0001 per share
Form of Underwriting Agreement
[•], 2021
J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
BofA Securities, Inc.
Cowen and Company, LLC
As Representatives of the
several Underwriters listed
in Schedule 1 hereto
c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 10179
c/o Goldman Sachs & Co. LLC
200 West Street
New York, NY 10282
c/o BofA Securities, Inc.
One Bryant Park
New York, NY 10036
c/o Cowen and Company, LLC
599 Lexington Avenue
New York, NY 10022
Ladies and Gentlemen:
Singular Genomics Systems, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to the several underwriters listed in
Schedule 1 hereto (the “Underwriters”), for whom J.P. Morgan Securities LLC (“JPM”), Goldman Sachs & Co. LLC (“Goldman Sachs”), BofA
Securities, Inc. (“BofAS”) and Cowen and Company, LLC (“Cowen”) are acting as representatives (the “Representatives”), an aggregate of [•] shares of
common stock, par value $0.0001 per share (“Common Stock”), of the Company (the “Underwritten Shares”) and, at the option of the Underwriters, up
to an additional [•] shares of Common Stock of the Company (the “Option Shares”). The Underwritten Shares and the Option Shares are herein referred
to as the “Shares”. The shares of Common Stock of the Company to be outstanding after giving effect to the sale of the Shares are referred to herein as
the “Stock”.
UBS Financial Services Inc. (the “Directed Share Underwriter”) has agreed to reserve a portion of the Shares to be purchased by it under this
Agreement (as hereinafter defined), up to [•] Shares, for sale to the Company’s directors, officers, employees and other individuals associated with the
Company and members of their families (collectively, “Participants”), as set forth in the Prospectus (as hereinafter defined) under the

heading “Underwriting” (the “Directed Share Program”). The Shares to be sold by the Directed Share Underwriter and its affiliates pursuant to the
Directed Share Program are referred to hereinafter as the “Directed Shares”. Any Directed Shares not orally confirmed for purchase by any Participant
by [•] A/.M., New York City time on the business day following the date of this Agreement will be offered to the public by the Underwriters as set forth
in the Prospectus.
The Company hereby confirms its agreement with the several Underwriters concerning the purchase and sale of the Shares, as follows:
1. Registration Statement. The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder (collectively, the “Securities Act”), a registration
statement on Form S-1 (File No. 333-255912), including a prospectus, relating to the Shares. Such registration statement, as amended at the time it
became effective, including the information, if any, deemed pursuant to Rule 430A, 430B or 430C under the Securities Act to be part of the registration
statement at the time of its effectiveness (“Rule 430 Information”), is referred to herein as the “Registration Statement”; and as used herein, the term
“Preliminary Prospectus” means each prospectus included in such registration statement (and any amendments thereto) before effectiveness, any
prospectus filed with the Commission pursuant to Rule 424(a) under the Securities Act and the prospectus included in the Registration Statement at the
time of its effectiveness that omits Rule 430 Information, and the term “Prospectus” means the prospectus in the form first used (or made available upon
request of purchasers pursuant to Rule 173 under the Securities Act) in connection with confirmation of sales of the Shares. If the Company has filed an
abbreviated registration statement pursuant to Rule 462(b) under the Securities Act (the “Rule 462 Registration Statement”), then any reference herein to
the term “Registration Statement” shall be deemed to include such Rule 462 Registration Statement. Capitalized terms used but not defined herein shall
have the meanings given to such terms in the Registration Statement and the Prospectus.
At or prior to the Applicable Time (as defined below), the Company had prepared the following information (collectively with the pricing
information set forth on Annex A, the “Pricing Disclosure Package”): a Preliminary Prospectus dated [•], 2021 and each “free-writing prospectus” (as
defined pursuant to Rule 405 under the Securities Act) listed on Annex A hereto.
“Applicable Time” means [•] [A/P].M., New York City time, on [•], 2021.
2. Purchase of the Shares.
(a) On the basis of representations, warranties and agreements set forth herein and subject to the conditions set forth herein, the Company
agrees to issue and sell the Underwritten Shares to the several Underwriters as provided in this underwriting agreement (this “Agreement”), and each
Underwriter, on the basis of the representations, warranties and agreements set forth herein and subject to the conditions set forth herein, agrees,
severally and not jointly, to purchase at a price per share of $[•] (the “Purchase Price”) from the Company the respective number of Underwritten Shares
set forth opposite such Underwriter’s name in Schedule 1 hereto.
In addition, on the basis of representations, warranties and agreements set forth herein and subject to the conditions set forth herein, the Company
agrees to issue and sell the Option Shares to the several Underwriters as provided in this Agreement, and the Underwriters, on the basis of the
representations, warranties and agreements set forth herein and subject to the conditions set forth herein, shall have the option to purchase, severally and
not jointly, from the Company the Option Shares at the Purchase Price less an amount per share equal to any dividends or distributions declared by the
Company and payable on the Underwritten Shares but not payable on the Option Shares.
2

If any Option Shares are to be purchased, the number of Option Shares to be purchased by each Underwriter shall be the number of Option Shares
which bears the same ratio to the aggregate number of Option Shares being purchased as the number of Underwritten Shares set forth opposite the name
of such Underwriter in Schedule 1 hereto (or such number increased as set forth in Section 10 hereof) bears to the aggregate number of Underwritten
Shares being purchased from the Company by the several Underwriters, subject, however, to such adjustments to eliminate any fractional Shares as the
Representatives in their sole discretion shall make.
The Underwriters may exercise the option to purchase Option Shares at any time in whole, or from time to time in part, on or before the thirtieth
day following the date of the Prospectus, by written notice from the Representatives to the Company. Such notice shall set forth the aggregate number of
Option Shares as to which the option is being exercised and the date and time when the Option Shares are to be delivered and paid for, which may be the
same date and time as the Closing Date (as hereinafter defined) but shall not be earlier than the Closing Date nor later than the tenth full business day (as
hereinafter defined) after the date of such notice (unless such time and date are postponed in accordance with the provisions of Section 10 hereof). Any
such notice shall be given at least two business days prior to the date and time of delivery specified therein.
(b) The Company understands that the Underwriters intend to make a public offering of the Shares, and initially to offer the Shares on the
terms set forth in the Pricing Disclosure Package. The Company acknowledges and agrees that the Underwriters may offer and sell Shares to or through
any affiliate of an Underwriter.
(c) Payment for the Shares shall be made by wire transfer in immediately available funds to the account specified by the Company to the
Representatives in the case of the Underwritten Shares, at the offices of Cooley LLP, counsel for the Underwriters, at 4401 Eastgate Mall, San Diego,
CA 92121-1909, at 10:00 A.M., New York City time, on [•], 2021, or at such other time or place on the same or such other date, not later than the fifth
business day thereafter, as the Representatives and the Company may agree upon in writing or, in the case of the Option Shares, on the date and at the
time and place specified by the Representatives in the written notice of the Underwriters’ election to purchase such Option Shares. The time and date of
such payment for the Underwritten Shares is referred to herein as the “Closing Date”, and the time and date for such payment for the Option Shares, if
other than the Closing Date, is herein referred to as the “Additional Closing Date”.
(d) Payment for the Shares to be purchased on the Closing Date or the Additional Closing Date, as the case may be, shall be made against
delivery to the Representatives for the respective accounts of the several Underwriters of the Shares to be purchased on such date or the Additional
Closing Date, as the case may be, with any transfer taxes payable in connection with the sale of such Shares duly paid by the Company. Delivery of the
Shares shall be made through the facilities of The Depository Trust Company unless the Representatives shall otherwise instruct.
(e) The Company acknowledges and agrees that the Representatives and the other Underwriters are acting solely in the capacity of an
arm’s length contractual counterparty to the Company with respect to the offering of Shares contemplated hereby (including in connection with
determining the terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Company or any other person. Additionally,
neither the Representatives nor any other Underwriter is advising the Company or any other person as to any legal, tax, investment, accounting or
regulatory matters in any jurisdiction. The Company shall consult with its own advisors concerning such matters and shall be responsible for making its
own independent investigation and appraisal of the transactions contemplated hereby, and neither the Representatives nor the other Underwriters shall
have any responsibility or liability to the Company with respect thereto. Any review by the Representatives and the other Underwriters of the Company,
the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters and shall
not be on behalf of the Company.
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3. Representations and Warranties of the Company. The Company represents and warrants to each Underwriter that:
(a) Preliminary Prospectus. No order preventing or suspending the use of any Preliminary Prospectus has been issued by the Commission,
and each Preliminary Prospectus included in the Pricing Disclosure Package, at the time of filing thereof, complied in all material respects with the
Securities Act, and no Preliminary Prospectus, at the time of filing thereof, contained any untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided
that the Company makes no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with
information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in any
Preliminary Prospectus, it being understood and agreed that the only such information furnished by any Underwriter consists of the information
described as such in Section 7(b) hereof.
(b) Pricing Disclosure Package. The Pricing Disclosure Package as of the Applicable Time did not, and as of the Closing Date and as of
the Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes
no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in such Pricing Disclosure
Package, it being understood and agreed that the only such information furnished by any Underwriter consists of the information described as such in
Section 7(b) hereof. No statement of material fact included in the Prospectus has been omitted from the Pricing Disclosure Package and no statement of
material fact included in the Pricing Disclosure Package that is required to be included in the Prospectus has been omitted therefrom.
(c) Issuer Free Writing Prospectus. Other than the Registration Statement, the Preliminary Prospectus and the Prospectus, the Company
(including its agents and representatives, other than the Underwriters in their capacity as such) has not prepared, made, used, authorized, approved or
referred to and will not prepare, make, use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act)
that constitutes an offer to sell or solicitation of an offer to buy the Shares (each such communication by the Company or its agents and representatives
(other than a communication referred to in clause (i) below) an “Issuer Free Writing Prospectus”) other than (i) any document not constituting a
prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act or (ii) the documents listed on Annex A hereto,
each electronic road show and any other written communications approved in writing in advance by the Representatives. Each such Issuer Free Writing
Prospectus complies in all material respects with the Securities Act, has been or will be (within the time period specified in Rule 433) filed in
accordance with the Securities Act (to the extent required thereby) and does not conflict with the information contained in the Registration Statement or
the Pricing Disclosure Package, and, when taken together with the Preliminary Prospectus accompanying, or delivered prior to delivery of, such Issuer
Free Writing Prospectus, did not, and as of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that the Company makes no representation or warranty with respect to any statements or omissions
made in each such Issuer Free Writing Prospectus or Preliminary Prospectus in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in such Issuer Free Writing
Prospectus or Preliminary Prospectus, it being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 7(b) hereof.
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(d) Emerging Growth Company. From the time of initial confidential submission of the Registration Statement to the Commission (or, if
earlier, the first date on which the Company engaged directly or through any person authorized to act on its behalf in any Testing-the-Waters
Communication undertaken in reliance on Section 5(d) of the Securities Act) through the date hereof, the Company has been and is an “emerging
growth company,” as defined in Section 2(a) of the Securities Act (an “Emerging Growth Company”). “Testing-the-Waters Communication” means any
oral or written communication with potential investors undertaken in reliance on either Section 5(d) of, or Rule 163B under, the Securities Act.
(e) Testing-the-Waters Materials. The Company (i) has not alone engaged in any Testing-the-Waters Communications other than
Testing-the-Waters Communications with the consent of the Representatives (x) with entities that are qualified institutional buyers (“QIBs”) within the
meaning of Rule 144A under the Securities Act or institutions that are accredited investors within the meaning of Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or
(a)(8) under the Securities Act (“IAIs”) and otherwise in compliance with the requirements of Section 5(d) of the Securities Act or (y) with entities that
the Company reasonably believed to be QIBs or IAIs and otherwise in compliance with the requirements of Rule 163B under the Securities Act and
(ii) has not authorized anyone other than the Representatives to engage in Testing-the-Waters Communications. The Company reconfirms that the
Representatives have been authorized to act on its behalf in undertaking Testing-the-Waters Communications by virtue of a writing substantially in the
form of Exhibit D hereto. The Company has not distributed or approved for distribution any Written Testing-the-Waters Communications other than
those listed on Annex B hereto. “Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written
communication within the meaning of Rule 405 under the Securities Act. Any individual Written Testing-the-Waters Communication prepared or
authorized by the Company does not conflict with the information contained in the Registration Statement or the Pricing Disclosure Package, complied
in all material respects with the Securities Act, and when taken together with the Pricing Disclosure Package as of the Applicable Time, did not, and as
of the Closing Date and as of the Additional Closing Date, as the case may be, will not, contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.
(f) Registration Statement and Prospectus. The Registration Statement has been declared effective by the Commission. No order
suspending the effectiveness of the Registration Statement has been issued by the Commission, and no proceeding for that purpose or pursuant to
Section 8A of the Securities Act against the Company or related to the offering of the Shares has been initiated or threatened by the Commission; as of
the applicable effective date of the Registration Statement and any post-effective amendment thereto, the Registration Statement and any such posteffective amendment complied and as of the Closing Date or any Additional Closing will comply in all material respects with the Securities Act, and did
not as of the applicable effective date and will not as of the Closing Date or any Additional Closing contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary in order to make the statements therein not misleading; and as of the date of the
Prospectus and any amendment or supplement thereto and as of the Closing Date and as of the Additional Closing Date, as the case may be, the
Prospectus (as amended and supplemented) complied with and will comply in all material respects with the Securities Act and will not as of the Closing
Date or any Additional Closing contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no representation or warranty
with respect to any statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the
Company in writing by such Underwriter through the Representatives expressly for use in the Registration Statement and the Prospectus and any
amendment or supplement thereto, it being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 7(b) hereof.
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(g) Financial Statements. The financial statements (including the related notes thereto) of the Company included in the Registration
Statement, the Pricing Disclosure Package and the Prospectus comply in all material respects with the applicable requirements of the Securities Act and
present fairly the financial position of the Company as of the dates indicated and the results of their operations and the changes in their cash flows for
the periods specified; such financial statements have been prepared in conformity with generally accepted accounting principles (“GAAP”) in the United
States applied on a consistent basis throughout the periods covered thereby, and any supporting schedules included in the Registration Statement present
fairly the information required to be stated therein; and the other financial information included in the Registration Statement, the Pricing Disclosure
Package and the Prospectus has been derived from the accounting records of the Company and presents fairly the information shown thereby; all
disclosures included in the Registration Statement, the Pricing Disclosure Package and the Prospectus regarding “non-GAAP financial measures” (as
such term is defined by the rules and regulations of the Commission) comply with Regulation G of the Securities Exchange Act of 1934, as amended,
and the rules and regulations of the Commission thereunder (collectively, the “Exchange Act”) and Item 10 of Regulation S-K of the Securities Act, to
the extent applicable.
(h) No Material Adverse Change. Since the date of the most recent financial statements of the Company included in the Registration
Statement, the Pricing Disclosure Package and the Prospectus, (i) except as set forth or contemplated in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, there has not been any change in the capital stock (other than the issuance of shares of Common Stock upon
exercise or settlement (including any “net” or “cashless” exercises or settlements) of stock options and warrants described as outstanding in, and the
grant of options and awards under existing equity incentive plans described in, the Registration Statement, the Pricing Disclosure Package and the
Prospectus), short-term debt or long-term debt of the Company or any of its subsidiaries, or any dividend or distribution of any kind declared, set aside
for payment, paid or made by the Company on any class of capital stock, or any material adverse change, or any development involving a prospective
material adverse change, in or affecting the business, properties, management, financial position, stockholders’ equity, results of operations or prospects
of the Company and its subsidiaries taken as a whole; (ii) neither the Company nor any of its subsidiaries has entered into any transaction or agreement
(whether or not in the ordinary course of business) that is material to the Company and its subsidiaries taken as a whole or incurred any liability or
obligation, direct or contingent, that is material to the Company and its subsidiaries taken as a whole; and (iii) neither the Company nor any of its
subsidiaries has sustained any loss or interference with its business that is material to the Company and its subsidiaries taken as a whole and that is either
from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or
decree of any court or arbitrator or governmental or regulatory authority.
(i) Organization and Good Standing. The Company and each of its subsidiaries have been duly organized and are validly existing and in
good standing under the laws of their respective jurisdictions of organization, are duly qualified to do business and are in good standing in each
jurisdiction in which their respective ownership or lease of property or the conduct of their respective businesses requires such qualification, and have
all power and authority necessary to own or hold their respective properties and to conduct the businesses in which they are engaged, except where the
failure to be so qualified or in good standing or have such power or authority would not, individually or in the aggregate, have a material adverse effect
on the business, properties, management, financial position, stockholders’ equity, results of operations or prospects of the Company and its subsidiaries
taken as a whole or on the performance by the Company of its obligations under this Agreement (a “Material Adverse Effect”). The Company
has no subsidiaries and does not own or control, directly or indirectly, any corporation, association or other entity.
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(j) Capitalization. The Company has an authorized capitalization as set forth in the Registration Statement, the Pricing Disclosure Package
and the Prospectus under the heading “Capitalization” and “Description of Capital Stock”; all the outstanding shares of capital stock of the Company
have been duly and validly authorized and issued and are fully paid and non-assessable and are not subject to any pre-emptive or similar rights that have
not been duly waived or satisfied; except as described in or expressly contemplated by the Registration Statement, the Pricing Disclosure Package and
the Prospectus, there are no outstanding rights (including, without limitation, pre-emptive rights that have not been duly waived or satisfied), warrants or
options to acquire, or instruments convertible into or exchangeable for, any shares of capital stock or other equity interest in the Company or any of its
subsidiaries, or any contract, commitment, agreement, understanding or arrangement of any kind relating to the issuance of any capital stock of the
Company or any such subsidiary, any such convertible or exchangeable securities or any such rights, warrants or options; the capital stock of the
Company conforms in all material respects to the description thereof contained in the section titled “Description of capital stock” in the Registration
Statement, the Pricing Disclosure Package and the Prospectus; and all the outstanding shares of capital stock or other equity interests of each subsidiary
owned, directly or indirectly, by the Company have been duly and validly authorized and issued, are fully paid and non-assessable (except, in the case of
any foreign subsidiary, for directors’ qualifying shares) and are owned directly or indirectly by the Company, free and clear of any lien, charge,
encumbrance, security interest, restriction on voting or transfer or any other claim of any third party.
(k) Stock Options. With respect to the stock options (the “Stock Options”) granted pursuant to the stock-based compensation plans of the
Company and its subsidiaries (the “Company Stock Plans”) outstanding as of the date hereof, except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect,, (i) each Stock Option intended to qualify as an “incentive stock option” under Section 422 of
the Internal Revenue Code of 1986, as amended (the “Code”) so qualifies, (ii) each grant of a Stock Option was duly authorized no later than the date on
which the grant of such Stock Option was by its terms to be effective by all necessary corporate action, including, as applicable, approval by the board
of directors of the Company (or a duly constituted and authorized committee thereof) and any required stockholder approval by the necessary number of
votes or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each party thereto, and (iii) each
such grant was made in accordance with the terms of the Company Stock Plans, the Exchange Act and all other applicable laws and regulatory rules or
requirements, including the rules of the Nasdaq Global Market (“Nasdaq Market”) and any other exchange on which Company securities are traded, and
(iv) each such grant was properly accounted for in accordance with GAAP in the financial statements (including the related notes) of the Company. Each
Company Stock Plan is accurately described in all material respects in the Registration Statement, the Pricing Disclosure Package and the Prospectus.
The Company has not knowingly granted, and there is no and has been no policy or practice of the Company of granting, Stock Options prior to, or
otherwise coordinating the grant of Stock Options with, the release or other public announcement of material information regarding the Company or its
subsidiaries or their results of operations or prospects.
(l) Due Authorization. The Company has full right, power and authority to execute and deliver this Agreement and to perform its
obligations hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the
consummation by it of the transactions contemplated hereby has been duly and validly taken.
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(m) Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.
(n) The Shares. The Shares to be issued and sold by the Company hereunder have been duly authorized by the Company and, when issued
and delivered and paid for as provided herein, will be duly and validly issued, will be fully paid and nonassessable and will conform to the descriptions
thereof in the Registration Statement, the Pricing Disclosure Package and the Prospectus; and the issuance of the Shares is not subject to any preemptive
or similar rights that have not been duly waived or satisfied.
(o) Listing. The Shares have been approved for listing on the Nasdaq Market, subject to notice of issuance.
(p) Description of the Underwriting Agreement. This Agreement conforms in all material respects to the description thereof contained in
the Registration Statement, the Pricing Disclosure Package and the Prospectus.
(q) No Violation or Default. Neither the Company nor any of its subsidiaries is (i) in violation of its charter or by-laws or similar
organizational documents; (ii) in default, and no event has occurred that, with notice or lapse of time or both, would constitute such a default, in the due
performance or observance of any term, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any
property or asset of the Company or any of its subsidiaries is subject; or (iii) in violation of any applicable law or statute or any judgment, order, rule or
regulation of any court or arbitrator or governmental or regulatory authority having jurisdiction over the Company and its subsidiaries, except, in the
case of clauses (ii) and (iii) above, for any such default or violation that would not, individually or in the aggregate, have a Material Adverse Effect.
(r) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the issuance and sale of the Shares and the
consummation of the transactions contemplated by this Agreement or the Pricing Disclosure Package and the Prospectus will not (i) conflict with or
result in a breach or violation of any of the terms or provisions of, or constitute a default under, result in the termination, modification or acceleration of,
or result in the creation or imposition of any lien, charge or encumbrance upon any property, right or asset of the Company or any of its subsidiaries
pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is
a party or by which the Company or any of its subsidiaries is bound or to which any property, right or asset of the Company or any of its subsidiaries is
subject, (ii) result in any violation of the provisions of the charter or by-laws or similar organizational documents of the Company or any of its
subsidiaries or (iii) result in the violation of any applicable law or statute or any judgment, order, rule or regulation of any court or arbitrator or
governmental or regulatory authority having jurisdiction over the Company and its subsidiaries, except, in the case of clauses (i) and (iii) above, for any
such conflict, breach, violation, default, lien, charge or encumbrance that would not, individually or in the aggregate, have a Material Adverse Effect.
(s) No Consents Required. No consent, filing, approval, authorization, order, license, registration or qualification of or with any court or
arbitrator or governmental or regulatory authority is required for the execution, delivery and performance by the Company of this Agreement, the
issuance and sale of the Shares and the consummation of the transactions contemplated by this Agreement, except for the registration of the Shares
under the Securities Act and such consents, approvals, authorizations, orders and registrations or qualifications as may be required by the Financial
Industry Regulatory Authority, Inc. (“FINRA”) and under applicable state securities laws in connection with the purchase and distribution of the Shares
by the Underwriters; (ii) as have been obtained prior to the date hereof or (iii) for which a failure to obtain or make the same would not, individually or
in the aggregate, reasonably be expected to have a Material Adverse Effect and would not adversely affect the validity of the shares or the ability of the
Company to perform its obligations under this Agreement.
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(t) Legal Proceedings. There are no legal, governmental or regulatory investigations, actions, demands, claims, suits, arbitrations, inquiries
or proceedings (“Actions”) pending to which the Company or any of its subsidiaries is or may be a party or to which any property of the Company or
any of its subsidiaries is or may be the subject that, individually or in the aggregate, if determined adversely to the Company or any of its subsidiaries,
would reasonably be expected to have a Material Adverse Effect; to the knowledge of the Company, no such Actions that would reasonably be expected,
individually or in the aggregate, to have a Material Adverse Effect are threatened or contemplated by any governmental or regulatory authority or
threatened by others; and (i) there are no current or pending Actions that are required under the Securities Act to be described in the Registration
Statement, the Pricing Disclosure Package or the Prospectus that are not so described in the Registration Statement, the Pricing Disclosure Package and
the Prospectus and (ii) there are no statutes, regulations or contracts or other documents that are required under the Securities Act to be filed as exhibits
to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package or the Prospectus that are not so filed as
exhibits to the Registration Statement or described in the Registration Statement, the Pricing Disclosure Package and the Prospectus.
(u) Independent Accountants. Ernst & Young LLP, who has certified certain financial statements of the Company and its subsidiaries is an
independent registered public accounting firm with respect to the Company and its subsidiaries within the applicable rules and regulations adopted by
the Commission and the Public Company Accounting Oversight Board (United States) and as required by the Securities Act.
(v) Title to Real and Personal Property. The Company and its subsidiaries have good and marketable title in fee simple to, or have valid
rights to lease or otherwise use, all items of real and personal property that are necessary to the respective businesses of the Company and its
subsidiaries taken as a whole (other than with respect to Intellectual Property, title to which is addressed exclusively in subsection (w)), in each case free
and clear of all liens, encumbrances, claims and defects and imperfections of title except those that (i) do not materially interfere with the use made and
proposed to be made of such property by the Company and its subsidiaries or (ii) would not reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect.
(w) Title to Intellectual Property. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect or as otherwise disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, (i) the Company and its subsidiaries
own, or possess rights to use, all material patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark
registrations, trade dress, designs, data, database rights, Internet domain names, copyrights, works of authorship, licenses, proprietary information and
know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures) reasonably
necessary for the conduct of their respective businesses as currently conducted (collectively, “Intellectual Property”), (ii) except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, to the Company’s knowledge, the conduct of their respective
businesses does not and will not infringe, misappropriate or otherwise conflict with any such valid rights of others, and (iii) except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, to the Company’s knowledge, there are no material defects in
any of the patents or patent applications included in the Intellectual Property. Except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect or as otherwise disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
(x)
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the Company and its subsidiaries have not received any written notice of any claim of infringement or misappropriation of any intellectual property
rights of another, (y) to the Company’s knowledge there is no infringement by third parties of any Intellectual Property exclusively licensed or owned by
the Company or its subsidiaries, and (z) there is no pending or, to the Company’s knowledge, threatened (in writing) action, suit, proceeding or claim by
others: (A) asserting that the Company or its subsidiaries infringe, misappropriate, or otherwise violates any intellectual property rights of others; or
(B) challenging the validity, enforceability or scope of any of the patents included in the Intellectual Property. The Company and its subsidiaries have
taken commercially reasonable steps consistent with the exercise of its sound business judgment to protect, maintain and safeguard their Intellectual
Property, including the execution of appropriate nondisclosure, confidentiality agreements and invention assignment agreements and invention
assignments with their employees, and, to the Company’s knowledge, no employee of the Company is in or has been in violation of any term of any
employment contract, patent disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement,
nondisclosure agreement, or any restrictive covenant to or with a former employer where the basis of such violation relates to such employee’s
employment with the Company. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or as
otherwise disclosed in the Registration Statement, (i) the Company has complied in all material respects with, and is not in breach nor has received any
asserted or threatened claim of breach of any license in the Intellectual Property and (ii) the Company has no knowledge of any breach or anticipated
breach by any other person to any exclusive license in the Intellectual Property. The Company and its subsidiaries have not intentionally withheld
material prior art with the intent to deceive the United States Patent and Trademark Office (“USPTO”) during prosecution of the Company owned
United States patents in violation of its duty of candor and good faith to the USPTO.
(x) Trade Secrets. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the
Company and its subsidiaries have taken reasonable and customary actions to protect their rights in and prevent the unauthorized use and disclosure of
material trade secrets and confidential business information (including confidential source code, ideas, research and development information,
know-how, formulas, compositions, technical data, designs, drawings, specifications, research records, records of inventions, test information, financial,
marketing and business data, customer and supplier lists and information, pricing and cost information, business and marketing plans and proposals)
owned by the Company and its subsidiaries, and, to the knowledge of the Company, there has been no such unauthorized use or disclosure.
(y) IT Assets, Data Privacy and Security. Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, the computers, websites, applications, databases, software, servers, networks, data communications lines, and other information
technology systems owned, licensed, leased or otherwise used by the Company and its subsidiaries (excluding any public networks) (collectively, the
“IT Assets”) operate and perform as is necessary for, the operation of the business of the Company and its subsidiaries as currently conducted and as
proposed to be conducted as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus. Except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the IT Assets are free and clear of viruses, vulnerabilities,
disabling code or other harmful code. The Company and its subsidiaries have at all times implemented and maintained reasonable controls, policies,
procedures, and safeguards to maintain and protect their confidential information and the integrity, continuous operation, redundancy and security of all
IT Assets and data (including all Personal Data (defined below), sensitive, confidential, or regulated data (“Confidential Data”)) used in connection with
their businesses. There have been no actual or reasonably suspected breaches of, violations of, outages of, or unlawful or unauthorized uses of,
destruction of, losses of, alterations of, or accesses to IT Assets and no unlawful or unauthorized uses of, destruction of, losses of, alterations of, or
accesses to Confidential Data, nor any such actual or reasonably suspected incidents under internal review or investigation. The Company and its
subsidiaries materially comply, and have at all times materially complied, with all (i) applicable laws,
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statutes, regulations, directives, and industry standards concerning the protection, collection, use, disclosure, transfer, storage, disposal, privacy,
confidentiality, integrity and security of Confidential Data (including without limitation the Health Insurance Portability and Accountability Act of 1996
(“HIPAA”) as amended by the Health Information Technology for Economic and Clinical Health Act (the “HITECH Act”); the European Union General
Data Protection Regulation (“GDPR”) (EU 2016/679); and the California Consumer Privacy Act (“CCPA”) (collectively, the “Privacy Laws”)), and
(ii) all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory authority, policies, procedures, and contractual
obligations relating to the privacy and security of IT Assets and Confidential Data and to the protection of such IT Assets and Confidential Data from
unlawful or unauthorized use, destruction, loss, alteration, access, misappropriation or modification and have imposed equivalent contractual obligations
on any third parties having direct or indirect access to IT Assets or responsible for any processing Confidential Data. The Company and its subsidiaries
have at all times made all required disclosures to and obtained all necessary consents from individuals (including, without limitation, clinical trial
participants, customers, users, and personnel) for the Company’s and its subsidiaries’ collection, use, and disclosure of Confidential Data, and complied
with all such disclosures and consents. None of such disclosures made or contained in any policies or notices have been materially inaccurate,
misleading or incomplete. “Personal Data” means (i) a natural person’s name, street address, telephone number, e-mail address, photograph, social
security number or tax identification number, driver’s license number, passport number, credit card number, bank information, customer or account
number, biometric identifier, medical, health or insurance information, gender, date of birth, educational or employment information, any religious or
political view or affiliation, marital or other status, photograph, face geometry and any information that can identify, relate to, describe, be associated
with, or be reasonably capable of being associated with an individual; (ii) any information which would qualify as “personally identifying information”
under the Federal Trade Commission Act, as amended; (iii) Protected Health Information as defined by HIPAA; (iv) “personal data” as defined by
GDPR; (v) “personal information” as defined by CCPA; and (vi) any other information that constitutes “personal data”, “personal information”,
“personally identifiable information”, “nonpublic personal information”, “customer proprietary network information”, “individually identifiable health
information”, “protected health information”, or similar information under any Privacy Law.
(z) No Complaints. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, there
has been no complaint or audit, proceeding, investigation (formal or informal) or claim made against the Company in the past five (5) years, and none
are currently pending against, the Company or its subsidiaries by any person, government entity, regulator, group or other party in respect of the
collection, use or disclosure of Confidential Data by the Company or its subsidiaries, including without limitation, by any state Attorney General or
related office, the Federal Trade Commission, the U.S. Department of Health and Human Services and any office contained therein (“HHS”), or any
similar authority in any jurisdiction other than the United States or any other governmental entity, and, no such complaint, audit, proceeding,
investigation or claim is threatened.
(aa) [Reserved].
(bb) [Reserved].
(cc) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or any of its subsidiaries, on
the one hand, and the directors, officers, stockholders, customers, suppliers or other affiliates of the Company or any of its subsidiaries, on the other, that
is required by the Securities Act to be described in each of the Registration Statement and the Prospectus and that is not so described in such documents
and in the Pricing Disclosure Package.
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(dd) Investment Company Act. The Company is not and, after giving effect to the offering and sale of the Shares and the application of the
proceeds thereof as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, will not be required to register as an
“investment company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended,
and the rules and regulations of the Commission thereunder (collectively, the “Investment Company Act”).
(ee) Taxes. The Company and its subsidiaries have paid all federal, state, local and foreign taxes and filed all tax returns required to be paid
or filed through the date hereof or have obtained or requested extensions thereof (except where the failure to pay or file would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect or except as currently being contested in good faith and for which accounting
reserves have been established) and there is no tax deficiency that has been, or would reasonably be expected to be, asserted against the Company or any
of its subsidiaries or any of their respective properties or assets, except in each case as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.
(ff) Licenses and Permits. The Company and its subsidiaries possess all licenses, sub-licenses, certificates, permits and other
authorizations issued by, and have made all declarations and filings with, the appropriate federal, state, local or foreign governmental or regulatory
authorities that are necessary for the ownership or lease of their respective properties or the conduct of their respective businesses as described in each of
the Registration Statement, the Pricing Disclosure Package and the Prospectus, except where the failure to possess or make the same would not,
individually or in the aggregate, have a Material Adverse Effect; and neither the Company nor any of its subsidiaries has received notice of any
revocation or modification of any such license, sub-license, certificate, permit or authorization or has any reason to believe that any such license,
sub-license, certificate, permit or authorization will not be renewed in the ordinary course. Except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, to the Company’s knowledge, no party granting any such licenses, certificates, permits and
other authorizations has taken any action to limit, suspend or revoke the same in any material respect. Except as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, the Company and its subsidiaries have filed, obtained, maintained or submitted all
material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as required and that all such
reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments were materially complete and correct on
the date filed (or were corrected or supplemented by a subsequent submission) as required for maintenance of their licenses, certificates, permits and
other authorizations that are necessary for the conduct of their respective businesses. For clarity, the matters covered in this Section 3(f)(f) do not cover
representations related to intellectual property, which are covered by Section 3(y) above.
(gg) No Labor Disputes. No labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the
knowledge of the Company, is contemplated or threatened, and the Company is not aware of any existing or imminent labor disturbance by, or dispute
with, the employees of any of its or its subsidiaries’ principal suppliers, contractors or customers, except as would not have a Material Adverse Effect.
Neither the Company nor any of its subsidiaries has received any notice of cancellation or termination with respect to any collective bargaining
agreement to which it is a party.
(hh) Certain Environmental Matters. (i) The Company and its subsidiaries (x) are in compliance with all, and have not violated any,
applicable federal, state, local and foreign laws, rules, regulations, judgments, decrees, orders and other legally enforceable requirements relating to
pollution or the protection of human health or safety, the environment, natural resources, hazardous or toxic substances or wastes, pollutants or
contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all, and have not violated any, permits, licenses,
certificates or other authorizations or approvals required of them under any Environmental Laws to conduct their respective businesses; and (z) have not
received notice of any actual or potential liability under, or any actual or potential violation of,
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any Environmental Laws, including for the investigation or remediation of any disposal or release of hazardous or toxic substances or wastes, pollutants
or contaminants, and have no knowledge of any event or condition that would reasonably be expected to result in any such notice; (ii) to the knowledge
of the Company, there are no liabilities associated with Environmental Laws of the Company or its subsidiaries, except in the case of each of (i) and (ii)
above, for any such matter as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; and (iii) (x) there is
no proceeding that is pending, or that is known to be contemplated, against the Company or any of its subsidiaries under any Environmental Laws in
which a governmental entity is also a party, other than such proceeding regarding which it is reasonably believed no monetary sanctions of $100,000 or
more will be imposed, (y) the Company and its subsidiaries are not aware of any facts or issues regarding compliance with Environmental Laws, or
liabilities or other obligations under Environmental Laws or concerning hazardous or toxic substances or wastes, pollutants or contaminants, that would
reasonably be expected to have a material effect on the capital expenditures, earnings or competitive position of the Company and its subsidiaries, and
(z) none of the Company or its subsidiaries anticipates material capital expenditures relating to any Environmental Laws.
(ii) Hazardous Materials. There has been no storage, generation, transportation, use, handling, treatment, Release or threat of Release of
Hazardous Materials by or caused by the Company or any of its subsidiaries (or, to the knowledge of the Company and its subsidiaries, any other entity
(including any predecessor) for whose acts or omissions the Company or any of its subsidiaries is or would reasonably be expected to be liable) at, on,
under or from any property or facility now or, to the knowledge of the Company, previously owned, operated or leased by the Company or any of its
subsidiaries, or at, on, under or from any other property or facility, in violation of any Environmental Laws or in a manner or amount or to a location that
would reasonably be expected to result in any liability under any Environmental Law, except for any violation or liability which would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect. “Hazardous Materials” means any material, chemical, substance, waste,
pollutant, contaminant, compound, mixture, or constituent thereof, in any form or amount, including petroleum (including crude oil or any fraction
thereof) and petroleum products, natural gas liquids, asbestos and asbestos containing materials, naturally occurring radioactive materials, brine, and
drilling mud, regulated or which would reasonably be expected to give rise to liability under any Environmental Law. “Release” means any spilling,
leaking, seepage, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or
migrating in, into or through the environment, or in, into from or through any building or structure subject to human occupation.
(jj) Compliance with ERISA. (i) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as any entity, whether or not
incorporated, that is under common control with the Company within the meaning of Section 4001(a)(14) of ERISA or any entity that would be
regarded as a single employer with the Company under Section 414(b),(c),(m) or (o) of the Code) would have any liability (each, a “Plan”) has been
maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited to
ERISA and the Code; (ii) no prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect
to any Plan, excluding transactions effected pursuant to a statutory or administrative exemption; (iii) for each Plan that is subject to the funding rules of
Section 412 of the Code or Section 302 of ERISA, no Plan has failed (whether or not waived), or is reasonably expected to fail, to satisfy the minimum
funding standards (within the meaning of Section 302 of ERISA or Section 412 of the Code) applicable to such Plan; (iv) no Plan is, or is reasonably
expected to be, in “at risk status” (within the meaning of Section 303(i) of ERISA) and no Plan that is a “multiemployer plan” within the meaning of
Section 4001(a)(3) of ERISA is in “endangered status” or “critical status” (within the meaning of Sections 304 and 305 of ERISA) (v) the fair market
value of the assets of each Plan exceeds the present
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value of all benefits accrued under such Plan (determined based on those assumptions used to fund such Plan); (vi) no “reportable event” (within the
meaning of Section 4043(c) of ERISA and the regulations promulgated thereunder) has occurred or is reasonably expected to occur; (vii) each Plan that
is intended to be qualified under Section 401(a) of the Code is so qualified, and nothing has occurred, whether by action or by failure to act, which
would cause the loss of such qualification; (viii) neither the Company nor any member of the Controlled Group has incurred, nor reasonably expects to
incur, any liability under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guarantee Corporation, in the
ordinary course and without default) in respect of a Plan (including a “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA); and
(ix) none of the following events has occurred or is reasonably likely to occur: (A) a material increase in the aggregate amount of contributions required
to be made to all Plans by the Company or its Controlled Group affiliates in the current fiscal year of the Company and its Controlled Group affiliates
compared to the amount of such contributions made in the Company’s and its Controlled Group affiliates’ most recently completed fiscal year; or (B) a
material increase in the Company and its subsidiaries’ “accumulated post-retirement benefit obligations” (within the meaning of Accounting Standards
Codification Topic 715-60) compared to the amount of such obligations in the Company and its subsidiaries’ most recently completed fiscal year, except
in each case with respect to the events or conditions set forth in (i) through (ix) hereof, as would not, individually or in the aggregate, have a Material
Adverse Effect.
(kk) Disclosure Controls. The Company and its subsidiaries maintain an effective system of “disclosure controls and procedures” (as
defined in Rule 13a-15(e) of the Exchange Act) that complies with the requirements of the Exchange Act and that has been designed to ensure that
information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the Commission’s rules and forms, including controls and procedures designed to ensure that such
information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure.
(ll) Accounting Controls. The Company and its subsidiaries maintain systems of “internal control over financial reporting” (as defined in
Rule 13a-15(f) of the Exchange Act) that have been designed to comply with the requirements of the Exchange Act applicable to the Company and have
been designed by, or under the supervision of, their respective principal executive and principal financial officers, or persons performing similar
functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with GAAP. The Company and its subsidiaries maintain internal accounting controls sufficient to provide reasonable assurance
that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in
accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences. No material weaknesses in the Company’s internal controls have
been identified by the Company or its auditors (it being understood that this subsection (ll) shall not require the Company to comply with Section 404 of
the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”) as of an
earlier date than it would otherwise be required to so comply under applicable law). The Company’s auditors and the Audit Committee of the Board of
Directors of the Company have been advised of: (i) all significant deficiencies and material weaknesses in the design or operation of internal controls
over financial reporting known to the Company which have adversely affected or are reasonably likely to adversely affect the Company’s ability to
record, process, summarize and report financial information; and (ii) any fraud known to the Company, whether or not material, that involves
management or other employees who have a significant role in the Company’s internal controls over financial reporting.
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(mm) Insurance. The Company and its subsidiaries have insurance covering their respective properties, operations, personnel and
businesses, including business interruption insurance, which insurance is in amounts and insures against such losses and risks as are adequate to protect
the Company and its subsidiaries and their respective businesses; and neither the Company nor any of its subsidiaries has (i) received notice from any
insurer or agent of such insurer that capital improvements or other expenditures are required or necessary to be made in order to continue such insurance
or (ii) any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage at reasonable cost from similar insurers as may be necessary to continue its business.
(nn) No Unlawful Payments. Neither the Company nor any of its subsidiaries nor any director, officer or employee of the Company or any
of its subsidiaries nor, to the knowledge of the Company, any agent, affiliate or other person while acting on behalf of the Company or any of its
subsidiaries has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity;
(ii) made or taken an act in furtherance of an offer, promise or authorization of any direct or indirect unlawful payment or benefit to any foreign or
domestic government official or employee, including of any government-owned or controlled entity or of a public international organization, or any
person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for political office;
(iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an offence
under the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption law; or (iv) made, offered, agreed, requested
or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without limitation, any rebate, payoff, influence payment,
kickback or other unlawful or improper payment or benefit. The Company and its subsidiaries have instituted, maintain and enforcepolicies and
procedures designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws.
(oo) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries are and have been conducted at
all times in compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts
business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any
governmental agency having jurisdiction over the Company (collectively, the “Anti-Money Laundering Laws”) and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the AntiMoney Laundering Laws is pending or, to the knowledge of the Company, threatened.
(pp) No Conflicts with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors, officers or employees, nor, to the
knowledge of the Company, any agent, affiliate or other person while acting on behalf of the Company or any of its subsidiaries is currently the subject
of any sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control of the U.S.
Department of the Treasury or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or
“blocked person”), the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority (collectively,
“Sanctions”), nor is the Company or any of its subsidiaries located, organized or resident in a country or territory that is the subject of Sanctions,
including, without limitation, Crimea, Cuba, Iran, North Korea and Syria (each, a “Sanctioned Country”); and the Company will not directly or
indirectly use the proceeds of the offering of the Shares hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other person or entity (i) to fund or
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facilitate any activities of or prohibited business with any person that, at the time of such funding or facilitation, is the subject of Sanctions, (ii) to fund
or facilitate any prohibited activities of or prohibited business in any Sanctioned Country or (iii) in any other manner that will result in a violation by any
person (including any person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five
years, the Company and its subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any
person that at the time of the dealing or transaction is or was the subject of Sanctions or with any Sanctioned Country.
(qq) No Restrictions on Subsidiaries. No subsidiary of the Company is currently prohibited, directly or indirectly, under any agreement or
other instrument to which it is a party or is subject, from paying any dividends to the Company, from making any other distribution on such subsidiary’s
capital stock or similar ownership interest, from repaying to the Company any loans or advances to such subsidiary from the Company or from
transferring any of such subsidiary’s properties or assets to the Company or any other subsidiary of the Company.
(rr) No Broker’s Fees. Neither the Company nor any of its subsidiaries is a party to any contract, agreement or understanding with any
person (other than this Agreement) that would give rise to a valid claim against any of them or any Underwriter for a brokerage commission, finder’s fee
or like payment in connection with the offering and sale of the Shares.
(ss) No Registration Rights. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus or for
such rights as have been validly waived, no person has the right to require the Company or any of its subsidiaries to register any securities for sale under
the Securities Act by reason of the filing of the Registration Statement with the Commission or the issuance and sale of the Shares.
(tt) No Stabilization. Neither the Company nor any of its subsidiaries or affiliates have taken, directly or indirectly, any action designed to
or that could reasonably be expected to cause or result in any stabilization or manipulation of the price of the Shares.
(uu) Margin Rules. Neither the issuance, sale and delivery of the Shares nor the application of the proceeds thereof by the Company as
described in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus will violate Regulation T, U or X of the Board of
Governors of the Federal Reserve System or any other regulation of such Board of Governors.
(vv) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act) included or incorporated by reference in any of the Registration Statement, the Pricing Disclosure Package or the
Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.
(ww) Statistical and Market Data. Nothing has come to the attention of the Company that has caused the Company to believe that the
statistical and market-related data included in each of the Registration Statement, the Pricing Disclosure Package and the Prospectus is not based on or
derived from sources that are reliable and accurate in all material respects.
(xx) Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the Company’s directors or officers, in
their capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in
connection therewith (the “Sarbanes-Oxley Act”), including Section 402 related to loans and Sections 302 and 906 related to certifications, to the extent
compliance is required.
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(yy) Status under the Securities Act. At the time of filing the Registration Statement and any post-effective amendment thereto, at the
earliest time thereafter that the Company or any offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Securities
Act) of the Shares and at the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405 under the Securities Act. The
Company has paid the registration fee for this offering pursuant to Rule 456(b)(1) under the Securities Act or will pay such fee within the time period
required by such rule (without giving effect to the proviso therein) and in any event prior to the Closing Date.
(zz) No Ratings. There are (and prior to the Closing Date, will be) no debt securities, convertible securities or preferred stock issued or
guaranteed by the Company or any of its subsidiaries that are rated by a “nationally recognized statistical rating organization”, as such term is defined in
Section 3(a)(62) under the Exchange Act.
(aaa) Directed Share Program. The Company represents and warrants that (i) the Registration Statement, the Pricing Disclosure Package
and the Prospectus, any Preliminary Prospectus and any Issuer Free Writing Prospectuses comply in all material respects, and any further amendments
or supplements thereto will comply in all material respects, with any applicable laws or regulations of foreign jurisdictions in which the Pricing
Disclosure Package, the Prospectus, any Preliminary Prospectus and any Issuer Free Writing Prospectus, as amended or supplemented, if applicable, are
distributed in connection with the Directed Share Program, and that (ii) no authorization, approval, consent, license, order, registration or qualification of
or with any government, governmental instrumentality or court, other than such as have been obtained, is necessary under the securities laws and
regulations of foreign jurisdictions in which the Directed Shares are offered outside the United States. The Company has not offered, or caused the
underwriters to offer, Shares to any person pursuant to the Directed Share Program with the specific intent to unlawfully influence (i) a customer or
supplier of the Company to alter the customer or supplier’s level or type of business with the Company, or (ii) a trade journalist or publication to write or
publish favorable information about the Company or its products.
4. Further Agreements of the Company. The Company covenants and agrees with each Underwriter that:
(a) Required Filings. The Company will file the final Prospectus with the Commission within the time periods specified by Rule 424(b)
and Rule 430A, 430B or 430C under the Securities Act, will file any Issuer Free Writing Prospectus to the extent required by Rule 433 under the
Securities Act; and the Company will furnish copies of the Prospectus and each Issuer Free Writing Prospectus (to the extent not previously delivered)
to the Underwriters in New York City prior to 10:00 A.M., New York City time, on the business day next succeeding the date of this Agreement in such
quantities as the Representatives may reasonably request.
(b) Delivery of Copies. The Company will , if requested, deliver without charge, to each Underwriter (A) a conformed copy of the
Registration Statement as originally filed and each amendment thereto (without exhibits) and (B) during the Prospectus Delivery Period (as defined
below), as many copies of the Prospectus (including all amendments and supplements thereto and each Issuer Free Writing Prospectus) as the
Representatives may reasonably request. As used herein, the term “Prospectus Delivery Period” means such period of time after the first date of the
public offering of the Shares as in the opinion of counsel for the Underwriters a prospectus relating to the Shares is required by law to be delivered (or
required to be delivered but for Rule 172 under the Securities Act) in connection with sales of the Shares by any Underwriter or dealer.
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(c) Amendments or Supplements, Issuer Free Writing Prospectuses. Before making, preparing, using, authorizing, approving, referring to
or filing any Issuer Free Writing Prospectus, and before filing any amendment or supplement to the Registration Statement, the Pricing Disclosure
Package or the Prospectus, the Company will furnish to the Representatives and counsel for the Underwriters a copy of the proposed Issuer Free Writing
Prospectus, amendment or supplement for review and will not make, prepare, use, authorize, approve, refer to or file any such Issuer Free Writing
Prospectus or file any such proposed amendment or supplement to which the Representatives reasonably object.
(d) Notice to the Representatives. The Company will advise the Representatives promptly, and confirm such advice in writing, (i) when the
Registration Statement has become effective; (ii) when any amendment to the Registration Statement has been filed or becomes effective; (iii) when any
supplement to the Pricing Disclosure Package, the Prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication or
any amendment to the Prospectus has been filed or distributed; (iv) of any request by the Commission for any amendment to the Registration Statement
or any amendment or supplement to the Prospectus or the receipt of any comments from the Commission relating to the Registration Statement or any
other request by the Commission for any additional information including, but not limited to, any request for information concerning any
Testing-the-Waters Communication; (v) of the issuance by the Commission or any other governmental or regulatory authority of any order suspending
the effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure
Package, the Prospectus or any Written Testing-the-Waters Communication or the initiation or threatening of any proceeding for that purpose or
pursuant to Section 8A of the Securities Act; (vi) of the occurrence of any event or development within the Prospectus Delivery Period as a result of
which the Prospectus, any of the Pricing Disclosure Package or any Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication
as then amended or supplemented would include any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances existing when the Prospectus, the Pricing Disclosure Package, or any such Issuer Free Writing
Prospectus or any Written Testing-the-Waters Communication is delivered to a purchaser, not misleading; and (vii) of the receipt by the Company of any
notice with respect to any suspension of the qualification of the Shares for offer and sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose; and the Company will use its reasonable best efforts to prevent the issuance of any such order suspending the effectiveness
of the Registration Statement, preventing or suspending the use of any Preliminary Prospectus, any of the Pricing Disclosure Package or the Prospectus
or any Written Testing-the-Waters Communication or suspending any such qualification of the Shares and, if any such order is issued, will obtain as
soon as possible the withdrawal thereof.
(e) Ongoing Compliance. (1) If during the Prospectus Delivery Period (i) any event or development shall occur or condition shall exist as a
result of which the Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus is delivered to a purchaser, not
misleading or (ii) it is necessary to amend or supplement the Prospectus to comply with law, the Company will immediately notify the Underwriters
thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission and furnish to the Underwriters and to such dealers as the
Representatives may designate such amendments or supplements (or any document to be filed with the Commission and incorporated by reference
therein) to the Prospectus as may be necessary so that the statements in the Prospectus as so amended or supplemented (or any document to be filed with
the Commission and incorporated by reference therein) will not, in the light of the circumstances existing when the Prospectus is delivered to a
purchaser, be misleading or so that the Prospectus will comply with law and (2) if at any time prior to the Closing Date (i) any event or development
shall occur or condition shall exist as a result of which the Pricing Disclosure Package as then amended or supplemented would include any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances existing
when the Pricing Disclosure Package is delivered to a purchaser, not misleading or (ii) it is necessary to amend or supplement
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the Pricing Disclosure Package to comply with law, the Company will promptly notify the Underwriters thereof and forthwith prepare and, subject to
paragraph (c) above, file with the Commission (to the extent required) and furnish to the Underwriters and to such dealers as the Representatives may
designate such amendments or supplements to the Pricing Disclosure Package (or any document to be filed with the Commission and incorporated by
reference therein) as may be necessary so that the statements in the Pricing Disclosure Package as so amended or supplemented will not, in the light of
the circumstances existing when the Pricing Disclosure Package is delivered to a purchaser, be misleading or so that the Pricing Disclosure Package will
comply with law.
(f) Blue Sky Compliance. If required by applicable law, the Company will qualify the Shares for offer and sale under the securities or Blue
Sky laws of such jurisdictions as the Representatives shall reasonably request and will continue such qualifications in effect so long as required for
distribution of the Shares; provided that the Company shall not be required to (i) qualify as a foreign corporation or other entity or as a dealer in
securities in any such jurisdiction where it would not otherwise be required to so qualify, (ii) file any general consent to service of process in any such
jurisdiction or (iii) subject itself to taxation in any such jurisdiction if it is not otherwise so subject.
(g) Earning Statement. The Company will make generally available to its security holders and the Representatives as soon as practicable
an earning statement that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 of the Commission promulgated thereunder
covering a period of at least twelve months beginning with the first fiscal quarter of the Company occurring after the “effective date” (as defined in Rule
158) of the Registration Statement; provided that the Company will be deemed to have furnished such statements to its securityholders and the
Representatives to the extent they are filed on the Commission’s Electronic Data Gathering, Analysis, and Retrieval system or any successor thereto
(“EDGAR”).
(h) Clear Market. For a period of 180 days after the date of the Prospectus (the “Restricted Period”), the Company will not (i) offer,
pledge, sell, contract to sell, sell any option or contract to purchase, hedge, lend, purchase any option or contract to sell, grant any option, right or
warrant to purchase, hedge, lend, or otherwise transfer or dispose of, directly or indirectly, or submit to or file with, the Commission a registration
statement under the Securities Act relating to, any shares of Stock or any securities convertible into or exercisable or exchangeable for Stock, or publicly
disclose the intention to undertake any of the foregoing, or (ii) enter into any swap, hedging, or other agreement that transfers, in whole or in part, any of
the economic consequences of ownership of the Stock or any such other securities, whether any such transaction described in clause (i) or (ii) above is to
be settled by delivery of Stock or such other securities, in cash or otherwise, without the prior written consent of JPM and Goldman Sachs, other than
the Shares to be sold hereunder.
The restrictions described above do not apply to (i) the issuance of shares of Stock or securities convertible into or exercisable for shares of Stock
pursuant to the conversion or exchange of convertible or exchangeable securities or the exercise of warrants or options (including early and net exercise)
or the settlement of RSUs (including net settlement), in each case outstanding on the date of this Agreement and described in the Prospectus; (ii) grants
of stock options, stock awards, restricted stock, RSUs, or other equity awards and the issuance of shares of Stock or securities convertible into or
exercisable or exchangeable for shares of Stock (whether upon the exercise of stock options or otherwise) to the Company’s employees, officers,
directors, advisors, or consultants pursuant to the terms of an equity compensation plan in effect as of the Closing Date and described in the Prospectus,
provided that such recipients enter into a lock-up agreement with the Underwriters; (iii) the issuance of up to 7.5% of the outstanding shares of Stock, or
securities convertible into, exercisable for, or which are otherwise exchangeable for, Stock, immediately following the Closing Date, in commercial
transactions (including joint ventures, marketing or distribution arrangements, collaboration arrangements, intellectual property assignment agreements,
or lending agreements) or merger or acquisition transactions, provided that such recipients enter into a lock-up agreement with the Underwriters; or
(iv) the filing of any registration statement on Form S-8 relating to securities granted or to be granted pursuant to any plan in effect on the date of this
Agreement and described in the Prospectus or any assumed benefit plan pursuant to an acquisition or similar strategic transaction.
(i) If JPM and Goldman Sachs, in their sole discretion, agree to release or waive the restrictions set forth in a lock-up letter described in
Section 6(l) hereof for an officer or director of the Company and provide the Company with notice of the impending release or waiver substantially in
the form of Exhibit B hereto at least three business days before the effective date of the release or waiver, the Company agrees to announce the
impending release or waiver substantially in the form of Exhibit C hereto through a major news service at least two business days before the effective
date of the release or waiver.
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(j) Use of Proceeds. The Company will apply the net proceeds from the sale of the Shares as described in each of the Registration
Statement, the Pricing Disclosure Package and the Prospectus under the heading “Use of proceeds”.
(k) No Stabilization. Neither the Company nor its subsidiaries or affiliates will take, directly or indirectly, any action designed to or that
could reasonably be expected to cause or result in any stabilization or manipulation of the price of the Stock.
(l) Exchange Listing. The Company will use its reasonable best efforts to list, subject to notice of issuance, the Shares on the Nasdaq
Market.
(m) Reports. For a period of three (3) years from the date of this Agreement, so long as the Shares are outstanding, the Company will
furnish to the Representatives, as soon as they are available, copies of all reports or other communications (financial or other) furnished to holders of the
Shares, and copies of any reports and financial statements furnished to or filed with the Commission or any national securities exchange or automatic
quotation system; provided the Company will be deemed to have furnished such reports and financial statements to the Representatives to the extent
they are filed on the Commission’s Electronic Data Gathering, Analysis, and Retrieval system.
(n) Record Retention. For a period of three (3) years from the date of this Agreement, the Company will, pursuant to reasonable procedures
developed in good faith, retain copies of each Issuer Free Writing Prospectus that is not filed with the Commission in accordance with Rule 433 under
the Securities Act.
(o) Filings. The Company will file with the Commission such reports as may be required by Rule 463 under the Securities Act.
(p) Emerging Growth Company. The Company will promptly notify the Representatives if the Company ceases to be an Emerging Growth
Company at any time prior to the later of (i) completion of the distribution of Shares within the meaning of the Securities Act and (ii) completion of the
Restricted Period.
(q) Transfer Restrictions. The Company will not instruct its counsel or the transfer agent to authorize or facilitate the transfer of any Shares
in contravention of a signed lock-up letter with the underwriters substantially in the form of Exhibit A hereto until, in respect of any particular
securityholder, the earlier to occur of (i) the expiration of the Lock-Up Period or (ii) the expiration of any similar arrangement entered into by such
securityholder with the Representatives; to direct the transfer agent to place stop transfer restrictions upon any such securities of the Company that are
bound by such existing “lock-up,” “market stand-off,” “holdback” or similar provisions of such agreements for the duration of the periods contemplated
in the preceding clause; and not to release or otherwise grant any waiver of such provisions in such agreements during such periods without the prior
written consent of the Representatives, on behalf of the Underwriters.
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(r) Directed Share Program. The Company will comply with all applicable securities and other laws, rules and regulations in each
jurisdiction in which the Directed Shares are offered in connection with the Directed Share Program.
5. Certain Agreements of the Underwriters. Each Underwriter hereby represents and agrees that:
(a) It has not, and will not use, authorize use of, refer to or participate in the planning for use of, any “free writing prospectus”, as defined
in Rule 405 under the Securities Act (which term includes use of any written information furnished to the Commission by the Company and not
incorporated by reference into the Registration Statement and any press release issued by the Company) other than (i) a free writing prospectus that
contains no “issuer information” (as defined in Rule 433(h)(2) under the Securities Act) that was not included (including through incorporation by
reference) in the Preliminary Prospectus or a previously filed Issuer Free Writing Prospectus, (ii) any Issuer Free Writing Prospectus listed on Annex A
or prepared pursuant to Section 3(c) or Section 4(c) above (including any electronic road show approved in advance by the Company), or (iii) any free
writing prospectus prepared by such underwriter and approved by the Company in advance in writing (each such free writing prospectus referred to in
clauses (i) or (iii), an “Underwriter Free Writing Prospectus”).
(b) It has not and will not, without the prior written consent of the Company, use any free writing prospectus that contains the final terms
of the Shares unless such terms have previously been included in a free writing prospectus filed with the Commission; provided that Underwriters may
use a term sheet substantially in the form of Annex C hereto without the consent of the Company; provided further that any Underwriter using such term
sheet shall notify the Company, and provide a copy of such term sheet to the Company, prior to, or substantially concurrent with, the first use of such
term sheet.
(c) It is not subject to any pending proceeding under Section 8A of the Securities Act with respect to the offering (and will promptly notify
the Company if any such proceeding against it is initiated during the Prospectus Delivery Period).
6. Conditions of Underwriters’ Obligations. The obligation of each Underwriter to purchase the Underwritten Shares on the Closing Date or the
Option Shares on the Additional Closing Date, as the case may be, as provided herein is subject to the performance by the Company of its covenants and
other obligations hereunder and to the following additional conditions:
(a) Registration Compliance; No Stop Order. No order suspending the effectiveness of the Registration Statement shall be in effect, and no
proceeding for such purpose or pursuant to Section 8A under the Securities Act shall be pending before or threatened by the Commission; the
Prospectus and each Issuer Free Writing Prospectus shall have been timely filed with the Commission under the Securities Act (in the case of an Issuer
Free Writing Prospectus, to the extent required by Rule 433 under the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the
Commission for additional information shall have been complied with to the reasonable satisfaction of the Representatives.
(b) Representations and Warranties. The representations and warranties of the Company contained herein shall be true and correct on the
date hereof and on and as of the Closing Date or the Additional Closing Date, as the case may be; and the statements of the Company and its officers
made in any certificates delivered pursuant to this Agreement shall be true and correct on and as of the Closing Date or the Additional Closing Date, as
the case may be.
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(c) No Material Adverse Change. No event or condition of a type described in Section 3(h) hereof shall have occurred or shall exist, which
event or condition is not described in the Pricing Disclosure Package (excluding any amendment or supplement thereto) and the Prospectus (excluding
any amendment or supplement thereto) and the effect of which in the judgment of the Representatives makes it impracticable or inadvisable to proceed
with the offering, sale or delivery of the Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner
contemplated by this Agreement, the Pricing Disclosure Package and the Prospectus.
(d) Officer’s Certificate. The Representatives shall have received on and as of the Closing Date or the Additional Closing Date, as the case
may be, a certificate of the principal financial officer of the Company and one additional senior executive officer of the Company who is satisfactory to
the Representatives (i) confirming that such officers have carefully reviewed the Registration Statement, the Pricing Disclosure Package and the
Prospectus and, to the knowledge of such officers, the representations set forth in Sections 3(b) and 3(f) hereof are true and correct, (ii) confirming that
the other representations and warranties of the Company in this Agreement are true and correct and that the Company has complied with all agreements
and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date or the Additional Closing Date, as the case
may be, and (iii) to the effect set forth in paragraphs (a), (b) and (c) above.
(e) Comfort Letters.
(i) On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, Ernst & Young LLP
shall have furnished to the Representatives, at the request of the Company, letters, dated the respective dates of delivery thereof and addressed to the
Underwriters, in form and substance reasonably satisfactory to the Representatives, containing statements and information of the type customarily
included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information contained in the
Registration Statement, the Pricing Disclosure Package and the Prospectus; provided, that the letter delivered on the Closing Date or the Additional
Closing Date, as the case may be, shall use a “cut-off” date no more than two business days prior to such Closing Date or such Additional Closing Date,
as the case may be.
(ii) On the date of this Agreement and on the Closing Date or the Additional Closing Date, as the case may be, the Company shall
have furnished to the Representatives a certificate, dated the respective dates of delivery thereof and addressed to the Underwriters, of its chief financial
officer with respect to certain financial data contained in the Pricing Disclosure Package and the Prospectus, providing “management comfort” with
respect to such information, in form and substance reasonably satisfactory to the Representatives.
(f) Opinion and 10b-5 Statement of Counsel for the Company. Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP, counsel
for the Company, shall have furnished to the Representatives, at the request of the Company, their written opinion and 10b-5 statement, dated the
Closing Date or the Additional Closing Date, as the case may be, and addressed to the Underwriters, in form and substance reasonably satisfactory to the
Representatives.
(g) Opinion of Intellectual Property Counsel for the Company. Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., intellectual property
counsel for the Company, shall have furnished to the Representatives, at the request of the Company, their written opinion, dated the Closing Date or the
Additional Closing Date, as the case may be, and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives.
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(h) Opinion of Regulatory Counsel for the Company. Hogan Lovells US LLP, regulatory counsel for the Company, shall have furnished to
the Representatives, at the request of the Company, their written opinion, dated the Closing Date or the Additional Closing Date, as the case may be, and
addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives.
(i) Opinion and 10b-5 Statement of Counsel for the Underwriters. The Representatives shall have received on and as of the Closing Date
or the Additional Closing Date, as the case may be, an opinion and 10b-5 statement, addressed to the Underwriters, of Cooley LLP, counsel for the
Underwriters, with respect to such matters as the Representatives may reasonably request, and such counsel shall have received such documents and
information as they may reasonably request to enable them to pass upon such matters.
(j) No Legal Impediment to Issuance and Sale. No action shall have been taken and no statute, rule, regulation or order shall have been
enacted, adopted or issued by any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date or the Additional
Closing Date, as the case may be, prevent the issuance or sale of the Shares; and no injunction or order of any federal, state or foreign court shall have
been issued that would, as of the Closing Date or the Additional Closing Date, as the case may be, prevent the issuance or sale of the Shares.
(k) Good Standing. The Representatives shall have received on and as of the Closing Date or the Additional Closing Date, as the case may
be, satisfactory evidence of the good standing of the Company and its subsidiaries in their respective jurisdictions of organization and their good
standing in such other jurisdictions as the Representatives may reasonably request, in each case in writing or any standard form of telecommunication
from the appropriate governmental authorities of such jurisdictions.
(l) Exchange Listing. The Shares to be delivered on the Closing Date or the Additional Closing Date, as the case may be, shall have been
approved for listing on the Nasdaq Market, subject to official notice of issuance.
(m) Lock-up Agreements. The “lock-up” agreements, each substantially in the form of Exhibit A hereto, between you and the officers,
directors and substantially all of the securityholders of the Company, officers and directors of the Company relating to sales and certain other
dispositions of shares of Stock or certain other securities, delivered to you on or before the date hereof, shall be full force and effect on the Closing Date
or the Additional Closing Date, as the case may be.
(n) Additional Documents. On or prior to the Closing Date or the Additional Closing Date, as the case may be, the Company shall have
furnished to the Representatives such further certificates and documents as the Representatives may reasonably request.
All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.
7. Indemnification and Contribution.
(a) Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors
and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act,
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from and against any and all losses, claims, damages and liabilities (including, without limitation, reasonable and documented legal fees and other
reasonable expenses incurred in connection with any suit, action or proceeding or any claim asserted, as such fees and expenses are incurred), joint or
several, that arise out of, or are based upon, (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make the
statements therein, not misleading, or (ii) any untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any
amendment or supplement thereto), any Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be
filed pursuant to Rule 433(d) under the Securities Act, any Written Testing-the-Waters Communication prepared or authorized by the Company, any
road show as defined in Rule 433(h) under the Securities Act (a “road show”) or any Pricing Disclosure Package (including any Pricing Disclosure
Package that has subsequently been amended), or caused by any omission or alleged omission to state therein a material fact necessary in order to make
the statements therein, in light of the circumstances under which they were made, not misleading, in each case except insofar as such losses, claims,
damages or liabilities arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon
and in conformity with any information relating to any Underwriter furnished to the Company in writing by such Underwriter through the
Representatives expressly for use therein, it being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in paragraph (b) below.
(b) Indemnification of the Company. Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless the Company, its
directors, its officers who signed the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act to the same extent as the indemnity set forth in paragraph (a) above, but only with respect to any
losses, claims, damages or liabilities that arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made
in reliance upon and in conformity with any information relating to such Underwriter furnished to the Company in writing by such Underwriter through
the Representatives expressly for use in the Registration Statement, the Prospectus (or any amendment or supplement thereto), any Preliminary
Prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, any road show or any Pricing Disclosure Package
(including any Pricing Disclosure Package that has subsequently been amended), it being understood and agreed upon that the only such information
furnished by any Underwriter consists of the following information in the Prospectus furnished on behalf of each Underwriter: the concession and
reallowance figures appearing in the [•] paragraph under the caption “Underwriting” and the information contained in the [•] paragraph under the
caption “Underwriting.”
(c) Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall
be brought or asserted against any person in respect of which indemnification may be sought pursuant to the preceding paragraphs of this Section 7,
such person (the “Indemnified Person”) shall promptly notify the person against whom such indemnification may be sought (the “Indemnifying
Person”) in writing; provided that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have under the preceding
paragraphs of this Section 7 except to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or defenses) by such
failure; and provided, further, that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified
Person otherwise than under the
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preceding paragraphs of this Section 7. If any such proceeding shall be brought or asserted against an Indemnified Person and it shall have notified the
Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably satisfactory to the Indemnified Person (who shall not, without the
consent of the Indemnified Person, be counsel to the Indemnifying Person) to represent the Indemnified Person and any others entitled to
indemnification pursuant to this Section that the Indemnifying Person may designate in such proceeding and shall pay the reasonable and documented
fees and expenses in such proceeding and shall pay the reasonable and documented fees and expenses of such counsel related to such proceeding, as
incurred. In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall
be at the expense of such Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary;
(ii) the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified
Person shall have reasonably concluded that there may be legal defenses available to it that are different from or in addition to those available to the
Indemnifying Person; or (iv) the named parties in any such proceeding (including any impleaded parties) include both the Indemnifying Person and the
Indemnified Person and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between
them. It is understood and agreed that the Indemnifying Person shall not, in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the reasonable and documented fees and expenses of more than one separate firm (in addition to any local counsel) for all
Indemnified Persons, and that all such reasonable and documented fees and expenses shall be paid or reimbursed as they are incurred. Any such separate
firm for any Underwriter, its affiliates, directors and officers and any control persons of such Underwriter shall be designated in writing by the
Representatives and any such separate firm for the Company, its directors, its officers who signed the Registration Statement and any control persons of
the Company shall be designated in writing by the Company. The Indemnifying Person shall not be liable for any settlement of any proceeding effected
without its written consent, but if settled with such consent, the Indemnifying Person agrees to indemnify each Indemnified Person from and against any
loss or liability by reason of such settlement. Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have requested that an
Indemnifying Person reimburse the Indemnified Person for reasonable and documented fees and expenses of counsel as contemplated by this paragraph,
the Indemnifying Person shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into
more than 30 days after receipt by the Indemnifying Person of such request and (ii) the Indemnifying Person shall not have reimbursed the Indemnified
Person in accordance with such request prior to the date of such settlement. No Indemnifying Person shall, without the written consent of the
Indemnified Person, effect any settlement of any pending or threatened proceeding in respect of which any Indemnified Person is or could have been a
party and indemnification could have been sought hereunder by such Indemnified Person, unless such settlement (x) includes an unconditional release of
such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person, from all liability on claims that are the subject
matter of such proceeding and (y) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any
Indemnified Person.
(d) Contribution. If the indemnification provided for in paragraphs (a) or (b) above is unavailable to an Indemnified Person or insufficient
in respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu of indemnifying
such Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims,
damages or liabilities (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one hand, and the
Underwriters on the other, from the offering of the Shares or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company, on the one hand,
and the Underwriters on the other, in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as
any other
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relevant equitable considerations. The relative benefits received by the Company, on the one hand, and the Underwriters on the other, shall be deemed to
be in the same respective proportions as the net proceeds (before deducting expenses) received by the Company from the sale of the Shares and the total
underwriting discounts and commissions received by the Underwriters in connection therewith, in each case as set forth in the table on the cover of the
Prospectus, bear to the aggregate offering price of the Shares. The relative fault of the Company, on the one hand, and the Underwriters on the other,
shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge,
access to information and opportunity to correct or prevent such statement or omission.
(e) Limitation on Liability. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to
paragraph (d) above were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other
method of allocation that does not take account of the equitable considerations referred to in paragraph (d) above. The amount paid or payable by an
Indemnified Person as a result of the losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to include, subject to the
limitations set forth above, any reasonable and documented legal or other expenses incurred by such Indemnified Person in connection with any such
action or claim. Notwithstanding the provisions of paragraphs (d) and (e), in no event shall an Underwriter be required to contribute any amount in
excess of the amount by which the total underwriting discounts and commissions received by such Underwriter with respect to the offering of the Shares
exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant
to paragraphs (d) and (e) are several in proportion to their respective purchase obligations hereunder and not joint.
(f) Non-Exclusive Remedies. The remedies provided for in this Section 7 are not exclusive and shall not limit any rights or remedies which
may otherwise be available to any Indemnified Person at law or in equity.
(g) Directed Share Program Indemnification. The Company agrees to indemnify and hold harmless the Directed Share Underwriter, its
affiliates, directors and officers and each person, if any, who controls the Directed Share Underwriter within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act (each a “Directed Share Underwriter Entity”) from and against any and all losses, claims, damages and
liabilities (including, without limitation, any legal fees and other expenses incurred in connection with defending or investigating any suit, action or
proceeding or any claim asserted, as such fees and expenses are incurred) (i) caused by any untrue statement or alleged untrue statement of a material
fact contained in any material prepared by or with the consent of the Company for distribution to Participants in connection with the Directed Share
Program or caused by any omission or alleged omission to state therein a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; (ii) caused by the failure of any Participant to pay for and accept delivery of Directed
Shares that the Participant agreed to purchase; or (iii) related to, arising out of, or in connection with the Directed Share Program, other than losses,
claims, damages or liabilities (or expenses relating thereto) that are finally judicially determined to have resulted from the bad faith or gross negligence
of the Directed Share Underwriter Entities.
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(h) In case any proceeding (including any governmental investigation) shall be instituted involving any Directed Share Underwriter Entity
in respect of which indemnity may be sought pursuant to paragraph (g) above, the Directed Share Underwriter Entity seeking indemnity shall promptly
notify the Company in writing and the Company, upon request of the Directed Share Underwriter Entity, shall retain counsel reasonably satisfactory to
the Directed Share Underwriter Entity to represent the Directed Share Underwriter Entity and any others the Company may designate in such
proceeding and shall pay the reasonable fees and disbursements of such counsel related to such proceeding. In any such proceeding, any Directed Share
Underwriter Entity shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Directed
Share Underwriter Entity unless (i) the Company and such Directed Share Underwriter Entity shall have mutually agreed to the retention of such
counsel, (ii) the Company has failed within a reasonable time to retain counsel reasonably satisfactory to such Directed Share Underwriter Entity,
(iii) the Directed Share Underwriter Entity shall have reasonably concluded that there may be legal defenses available to it that are different from or in
addition to those available to the Company or (iv) the named parties to any such proceeding (including any impleaded parties) include both the
Company and the Directed Share Underwriter Entity and representation of both parties by the same counsel would be inappropriate due to actual or
potential differing interests between them. The Company shall not, in respect of the legal expenses of the Directed Share Underwriter Entities in
connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in
addition to any local counsel) for all Directed Share Underwriter Entities. The Company shall not be liable for any settlement of any proceeding effected
without its written consent, but if settled with such consent, the Company agrees to indemnify the Directed Share Underwriter Entities from and against
any loss or liability by reason of such settlement. Notwithstanding the foregoing sentence, if at any time any Directed Share Underwriter Entity shall
have requested the Company to reimburse such Directed Share Underwriter Entity for fees and expenses of counsel as contemplated by the second and
third sentences of this paragraph, the Company agrees that it shall be liable for any settlement of any proceeding effected without its written consent if
(i) such settlement is entered into more than 30 days after receipt by the Company of the aforesaid request and (ii) the Company shall not have
reimbursed such Directed Share Underwriter Entity in accordance with such request prior to the date of such settlement. The Company shall not, without
the prior written consent of the Directed Share Underwriter, effect any settlement of any pending or threatened proceeding in respect of which any
Directed Share Underwriter Entity is or could have been a party and indemnity could have been sought hereunder by such Directed Share Underwriter
Entity, unless (x) such settlement includes an unconditional release of the Directed Share Underwriter Entities from all liability on claims that are the
subject matter of such proceeding and (y) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of
the Directed Share Underwriter Entity.
(i) To the extent the indemnification provided for in paragraph (g) above is unavailable to a Directed Share Underwriter Entity or
insufficient in respect of any losses, claims, damages or liabilities referred to therein, then the Company in lieu of indemnifying the Directed Share
Underwriter Entity thereunder, shall contribute to the amount paid or payable by the Directed Share Underwriter Entity as a result of such losses, claims,
damages or liabilities (1) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Directed
Share Underwriter Entities on the other hand from the offering of the Directed Shares or (2) if the allocation provided by clause 7(i)(1) above is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause 7(i)(1) above but also the
relative fault of the Company on the one hand and of the Directed Share Underwriter Entities on the other hand in connection with any statements or
omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits
received by the Company on the one hand and the Directed Share Underwriter Entities on the other hand in connection with the offering of the Directed
Shares shall be deemed to be in the same respective proportions as the net proceeds from the offering of the Directed Shares (before deducting expenses)
and the total underwriting discounts and commissions received by the Directed Share Underwriter Entities for the Directed Shares, bear to the aggregate
public offering price of the Directed Shares. If the loss, claim, damage or liability is caused by an untrue or alleged untrue statement
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of material fact or the omission or alleged omission to state a material fact, the relative fault of the Company on the one hand and the Directed Share
Underwriter Entities on the other hand shall be determined by reference to, among other things, whether the untrue or alleged untrue statement or the
omission or alleged omission relates to information supplied by the Company or by the Directed Share Underwriter Entities and the parties’ relative
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
(j) The Company and the Directed Share Underwriter Entities agree that it would be not just or equitable if contribution pursuant to
paragraph (i) above were determined by pro rata allocation (even if the Directed Share Underwriter Entities were treated as one entity for such purpose)
or by any other method of allocation that does not take account of the equitable considerations referred to in paragraph (i) above. The amount paid or
payable by the Directed Share Underwriter Entities as a result of the losses, claims, damages and liabilities referred to in the immediately preceding
paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by the Directed Share
Underwriter Entities in connection with investigating or defending such any action or claim. Notwithstanding the provisions of paragraph (i) above, no
Directed Share Underwriter Entity shall be required to contribute any amount in excess of the amount by which the total price at which the Directed
Shares distributed to the public were offered to the public exceeds the amount of any damages that such Directed Share Underwriter Entity has
otherwise been required to pay. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The remedies provided for in paragraphs (g) through
(j) are not exclusive and shall not limit any rights or remedies which may otherwise be available to any indemnified party at law or in equity.
(k) The indemnity and contribution provisions contained in paragraphs (g) through (j) shall remain operative and in full force and effect
regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of any Directed Share Underwriter Entity or the
Company, its officers or directors or any person controlling the Company and (iii) acceptance of and payment for any of the Directed Shares.
8. Effectiveness of Agreement. This Agreement shall become effective as of the date first written above.
9. Termination. This Agreement may be terminated in the absolute discretion of the Representatives, by notice to the Company, if after the
execution and delivery of this Agreement and prior to the Closing Date or, in the case of the Option Shares, prior to the Additional Closing Date:
(i) trading generally shall have been suspended or materially limited on or by any of the New York Stock Exchange or The Nasdaq Stock Market;
(ii) trading of any securities issued or guaranteed by the Company shall have been suspended on any exchange or in any over-the-counter market; (iii) a
general moratorium on commercial banking activities shall have been declared by federal or New York State authorities; or (iv) there shall have
occurred any outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis, either within or outside the United States,
that, in the judgment of the Representatives, is material and adverse and makes it impracticable or inadvisable to proceed with the offering, sale or
delivery of the Shares on the Closing Date or the Additional Closing Date, as the case may be, on the terms and in the manner contemplated by this
Agreement, the Pricing Disclosure Package and the Prospectus.
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10. Defaulting Underwriter.
(a) If, on the Closing Date or the Additional Closing Date, as the case may be, any Underwriter defaults on its obligation to purchase the
Shares that it has agreed to purchase hereunder on such date, the non-defaulting Underwriters may in their discretion arrange for the purchase of such
Shares by other persons satisfactory to the Company on the terms contained in this Agreement. If, within 36 hours after any such default by any
Underwriter, the non-defaulting Underwriters do not arrange for the purchase of such Shares, then the Company shall be entitled to a further period of
36 hours within which to procure other persons satisfactory to the non-defaulting Underwriters to purchase such Shares on such terms. If other persons
become obligated or agree to purchase the Shares of a defaulting Underwriter, either the non-defaulting Underwriters or the Company may postpone the
Closing Date or the Additional Closing Date, as the case may be, for up to five full business days in order to effect any changes that in the opinion of
counsel for the Company or counsel for the Underwriters may be necessary in the Registration Statement and the Prospectus or in any other document or
arrangement, and the Company agrees to promptly prepare any amendment or supplement to the Registration Statement and the Prospectus that effects
any such changes. As used in this Agreement, the term “Underwriter” includes, for all purposes of this Agreement unless the context otherwise requires,
any person not listed in Schedule 1 hereto that, pursuant to this Section 10, purchases Shares that a defaulting Underwriter agreed but failed to purchase.
(b) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the
non-defaulting Underwriters and the Company as provided in paragraph (a) above, the aggregate number of Shares that remain unpurchased on the
Closing Date or the Additional Closing Date, as the case may be, does not exceed one-eleventh of the aggregate number of Shares to be purchased on
such date, then the Company shall have the right to require each non-defaulting Underwriter to purchase the number of Shares that such Underwriter
agreed to purchase hereunder on such date plus such Underwriter’s pro rata share (based on the number of Shares that such Underwriter agreed to
purchase on such date) of the Shares of such defaulting Underwriter or Underwriters for which such arrangements have not been made.
(c) If, after giving effect to any arrangements for the purchase of the Shares of a defaulting Underwriter or Underwriters by the
non-defaulting Underwriters and the Company as provided in paragraph (a) above, the aggregate number of Shares that remain unpurchased on the
Closing Date or the Additional Closing Date, as the case may be, exceeds one-eleventh of the aggregate amount of Shares to be purchased on such date,
or if the Company shall not exercise the right described in paragraph (b) above, then this Agreement or, with respect to any Additional Closing Date, the
obligation of the Underwriters to purchase Shares on the Additional Closing Date, as the case may be, shall terminate without liability on the part of the
non-defaulting Underwriters. Any termination of this Agreement pursuant to this Section 10 shall be without liability on the part of the Company, except
that the Company will continue to be liable for the payment of expenses as set forth in Section 11 hereof and except that the provisions of Section 7
hereof shall not terminate and shall remain in effect.
(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company or any non-defaulting
Underwriter for damages caused by its default.
11. Payment of Expenses.
(a) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Company will
pay or cause to be paid all costs and expenses incident to the performance of its obligations hereunder, including without limitation, (i) the costs incident
to the authorization, issuance, sale, preparation and delivery of the Shares and any taxes payable in that connection; (ii) the costs incident to the
preparation, printing and filing under the Securities Act of the Registration Statement, the Preliminary Prospectus, any Issuer Free Writing Prospectus,
any Pricing Disclosure Package and the Prospectus (including all exhibits, amendments and supplements thereto) and the distribution thereof; (iii) the
fees and expenses of the Company’s counsel and independent accountants; (iv) the fees and expenses incurred in connection with the registration or
qualification and determination of eligibility for investment of the Shares under the state or foreign securities or blue sky laws of such jurisdictions as
the
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Representatives may designate and the preparation, printing and distribution of a Blue Sky Memorandum (including the related fees and expenses of
counsel for the Underwriters); (v) the cost of preparing stock certificates; (vi) the costs and charges of any transfer agent and any registrar; (vii) all
expenses and application fees incurred in connection with any filing with, and clearance of the offering by, FINRA; provided, however, that the amounts
payable by the Company for the fees and disbursements of counsel to the Underwriters pursuant to this subsection (vii) and for the fees and expenses
pursuant to subjection (iv) shall not exceed $40,000 in the aggregate; and (viii) all expenses incurred by the Company in connection with any “road
show” presentation to potential investors, including 50% of the costs of chartering aircraft or other transportation in connection with any “road show” (it
being understood that the Underwriters will pay the other 50% of the costs of chartering aircraft or other transportation in connection with any “road
show”); (ix) all expenses and application fees related to the listing of the Shares on the Nasdaq Market; and (x) all of the fees and disbursements of
counsel incurred by the Underwriters in connection with the Directed Share Program and stamp duties, similar taxes or duties or other taxes, if any,
incurred by the Underwriters in connection with the Directed Share Program. It is understood, however, that except as provided in this Section 11 or
Section 7 hereof, the Underwriters will pay their own costs and expenses, including the fees of their counsel, stock transfer taxes on the resale of Shares
owned by them, any advertising expenses connected with any offers they may make and all travel, lodging and other expenses of the Underwriters
(except as set forth in clause (viii) above) and any of their employees incurred by them in connection with any “road show” or Testing-the-Waters
Communication presentation to potential investors.
(b) If (i) this Agreement is terminated pursuant to Section 9, (ii) the Company for any reason fails to tender the Shares for delivery to the
Underwriters (other than those set forth in clauses (iii) and (iv) of Section 9) or (iii) the Underwriters decline to purchase the Shares for any reason
permitted under this Agreement, the Company agrees to reimburse the Underwriters for all reasonable and documented out-of-pocket costs and expenses
(including the fees and expenses of their counsel) reasonably incurred by the Underwriters in connection with this Agreement and the offering
contemplated hereby. For the avoidance of doubt, it is understood that the Company shall not pay or reimburse any costs, fees or expenses incurred by
any Underwriter that defaults on its obligations to purchase the Shares; provided, however that the Company shall still pay and reimburse any costs, fees
or expenses of the non-defaulting Underwriters as provided in this Agreement.
12. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and the officers and directors and any controlling persons referred to herein, and the affiliates of each Underwriter referred to in
Section 7 hereof. Nothing in this Agreement is intended or shall be construed to give any other person any legal or equitable right, remedy or claim
under or in respect of this Agreement or any provision contained herein. No purchaser of Shares from any Underwriter shall be deemed to be a successor
merely by reason of such purchase.
13. Survival. The respective indemnities, rights of contribution, representations, warranties and agreements of the Company and the Underwriters
contained in this Agreement or made by or on behalf of the Company or the Underwriters pursuant to this Agreement or any certificate delivered
pursuant hereto shall survive the delivery of and payment for the Shares and shall remain in full force and effect, regardless of any termination of this
Agreement or any investigation made by or on behalf of the Company or the Underwriters or the directors, officers, controlling persons or affiliates
referred to in Section 7 hereof.
14. Certain Defined Terms. For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate” has the meaning
set forth in Rule 405 under the Securities Act; (b) the term “business day” means any day other than a day on which banks are permitted or required to
be closed in New York City; (c) the term “subsidiary” has the meaning set forth in Rule 405 under the Securities Act; and (d) the term “significant
subsidiary” has the meaning set forth in Rule 1-02 of Regulation S-X under the Exchange Act. In the event that the Company has no subsidiaries, or
only one subsidiary, then all references herein to “subsidiaries” of the Company shall be deemed to refer to no subsidiary, or such single subsidiary,
mutatis mutandis.
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15. Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law
October 26, 2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company,
which information may include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly
identify their respective clients.
16. Miscellaneous.
(a) Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted and confirmed by any standard form of telecommunication. Notices to the Underwriters shall be given to the Representatives c/o J.P.
Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179 (fax: (212) 622-8358), Attention: Equity Syndicate Desk; c/o Goldman
Sachs & Co. LLC, 200 West Street, New York, New York 10282-2198, Attention: Registration Department; c/o BofA Securities, Inc., One Bryant Park,
New York, NY 10036, Facsimile: (646) 855 3073, Attention: Syndicate Department with a copy to: Facsimile: (212) 230-8730, Attention: ECM Legal;
and c/o Cowen and Company, LLC, 599 Lexington Avenue, New York, New York 10022, Attention: Head of Equity Capital Markets, Fax:
646-562-1249 with a copy to the General Counsel, Fax: 646-562-1130. Notices to the Company shall be given to it at Singular Genomics Systems, Inc.,
Daralyn Durie; Attention: Daralyn Durie with a copy (which shall not constitute notice) to Gunderson Dettmer Stough Villeneuve Franklin &
Hachigian, LLP, 3570 Carmel Mountain Rd., San Diego, CA 92130, Attention: Ryan J. Gunderson
(b) Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by
and construed in accordance with the laws of the State of New York.
(c) Submission to Jurisdiction. The Company hereby submits to the exclusive jurisdiction of the U.S. federal and New York state courts in
the Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby. The Company waives any objection which it may now or hereafter have to the laying of venue of any such suit or proceeding in
such courts. The Company agrees that final judgment in any such suit, action or proceeding brought in such court shall be conclusive and binding upon
the Company and may be enforced in any court to the jurisdiction of which Company is subject by a suit upon such judgment.
(d) Waiver of Jury Trial. Each of the parties hereto hereby waives any right to trial by jury in any suit or proceeding arising out of or
relating to this Agreement.
(e) Recognition of the U.S. Special Resolution Regimes.
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(i) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution
Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same
extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were
governed by the laws of the United States or a state of the United States.
(ii) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a
proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted
to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were
governed by the laws of the United States or a state of the United States.
As used in this Section 16(g):
“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).
“Covered Entity” means any of the following:
(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).
“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as
applicable.
“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II
of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.
(f) Counterparts. This Agreement may be signed in counterparts (which may include counterparts delivered by any standard form of
telecommunication), each of which shall be an original and all of which together shall constitute one and the same instrument. Counterparts may be
delivered via facsimile, electronic mail (including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act, the Electronic Signatures and Records Act or other applicable law, e.g., www.docusign.com) or other transmission method and any
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
(g) Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure
therefrom, shall in any event be effective unless the same shall be in writing and signed by the parties hereto.
(h) Headings. The headings herein are included for convenience of reference only and are not intended to be part of, or to affect the
meaning or interpretation of, this Agreement.
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(i) Integration. This Agreement supersedes all prior agreements and understandings (whether written or oral) between the Company and
the Underwriters, or any of them, with respect to the subject matter hereof.
[Signature Page Follows]
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided
below.
Very truly yours,
SINGULAR GENOMICS SYSTEMS, INC.
By:
Name:
Title:
Accepted: As of the date first written above
J.P. MORGAN SECURITIES LLC
GOLDMAN SACHS & CO. LLC
BOFA SECURITIES, INC.
COWEN AND COMPANY, LLC
For themselves and on behalf of the
several Underwriters listed
in Schedule 1 hereto.
J.P. MORGAN SECURITIES LLC
By:
Authorized Signatory
GOLDMAN SACHS & CO. LLC
By:
Authorized Signatory
BOFA SECURITIES, INC.
By:
Authorized Signatory
COWEN AND COMPANY, LLC
By:
Authorized Signatory
[Signature Page to Underwriting Agreement]

Schedule 1
Underwriter

J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
BofA Securities, Inc.
Cowen and Company, LLC
UBS Securities LLC
Total

Number of Shares

Annex A
a.

Pricing Disclosure Package
[List each Issuer Free Writing Prospectus to be included in the Pricing Disclosure Package]

b.

Pricing Information
Number of Underwritten Shares: [●]
Number of Option Shares: [●]
Public Offering Price: $[●] per Share
[Set out key information included in script that will be used by Underwriters to confirm sales]
Annex A
2

Annex B
Written Testing-the-Waters Communications

Annex C
Singular Genomics Systems, Inc.
Pricing Term Sheet

Exhibit A
FORM OF LOCK-UP AGREEMENT
[●], 2021
J.P. MORGAN SECURITIES LLC
GOLDMAN SACHS & CO. LLC
BOFA SECURITIES, INC.
COWEN AND COMPANY, LLC
As Representatives of
the several Underwriters listed in
Schedule 1 to the Underwriting
Agreement referred to below
c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 10179
c/o Goldman Sachs & Co. LLC
200 West Street
New York, NY 10282
c/o BofA Securities, Inc.
One Bryant Park
New York, NY 10036
c/o Cowen and Company, LLC
599 Lexington Avenue
New York, NY 10022
Re:

Singular Genomics Systems, Inc. — Initial Public Offering

Ladies and Gentlemen:
The undersigned understands that you, as Representatives of the several Underwriters, propose to enter into an underwriting agreement (the
“Underwriting Agreement”) with Singular Genomics Systems, Inc., a Delaware corporation (the “Company”), providing for the initial public offering
(the “Public Offering”) by the several Underwriters named in Schedule 1 to the Underwriting Agreement (the “Underwriters”), of common stock, par
value $0.0001 per share (the “Common Stock”), of the Company (the “Securities”). Capitalized terms used herein and not otherwise defined shall have
the meanings set forth in the Underwriting Agreement.
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In consideration of the Underwriters’ agreement to purchase and make the Public Offering of the Securities, and for other good and valuable
consideration receipt of which is hereby acknowledged, the undersigned hereby agrees that, without the prior written consent of J.P. Morgan Securities
LLC and Goldman Sachs & Co. LLC on behalf of the Underwriters, the undersigned will not, and will not cause any direct or indirect affiliate to, during
the period beginning on the date of this letter agreement (this “Letter Agreement”) and ending at the close of business 180 days after the date of the final
prospectus relating to the Public Offering (the “Prospectus”) (such period, the “Restricted Period”), (1) offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of,
directly or indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock (including
without limitation, Common Stock or such other securities which may be deemed to be beneficially owned by the undersigned in accordance with the
rules and regulations of the Securities and Exchange Commission and securities which may be issued upon exercise of a stock option or warrant)
(collectively with the Common Stock, “Lock-Up Securities”), (2) enter into any hedging, swap or other agreement or transaction that transfers, in whole
or in part, any of the economic consequences of ownership of the Lock-Up Securities, whether any such transaction described in clause (1) or (2) above
is to be settled by delivery of Lock-Up Securities, in cash or otherwise, (3) make any demand for or exercise any right with respect to the registration of
any Lock-Up Securities, or (4) publicly disclose the intention to do any of the foregoing. The undersigned acknowledges and agrees that the foregoing
precludes the undersigned from engaging in any hedging or other transactions or arrangements (including, without limitation, any short sale or the
purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or any other derivative transaction or instrument,
however described or defined) designed or intended, or which could reasonably be expected to lead to or result in, a sale or disposition or transfer
(whether by the undersigned or any other person) of any economic consequences of ownership, in whole or in part, directly or indirectly, of any
Lock-Up Securities, whether any such transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of Lock-Up
Securities, in cash or otherwise. The undersigned further confirms that it has furnished the Representatives with the details of any transaction the
undersigned, or any of its affiliates, is a party to as of the date hereof, which transaction would have been restricted by this Letter Agreement if it had
been entered into by the undersigned during the Restricted Period.
Notwithstanding the foregoing, the undersigned may:
(a) transfer the undersigned’s Lock-Up Securities:
(i) as a bona fide gift or gifts, or for bona fide estate planning purposes,
(ii) by will or intestacy,
(iii) to any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, or if the undersigned is a trust, to a
trustor or beneficiary of the trust or to the estate of a beneficiary of such trust (for purposes of this Letter Agreement, “immediate family” shall mean
any relationship by blood, current or former marriage, domestic partnership or adoption, not more remote than first cousin),
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(iv) to a partnership, limited liability company or other entity of which the undersigned and the immediate family of the undersigned are the legal
and beneficial owner of all of the outstanding equity securities or similar interests,
(v) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (i) through (iv) above,
(vi) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation,
partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under the Securities Act of
1933, as amended) of the undersigned, or to any investment fund or other entity controlling, controlled by, managing or managed by or under common
control with the undersigned or affiliates of the undersigned (including, for the avoidance of doubt, where the undersigned is a partnership, to its general
partner or a successor partnership or fund, or any other funds managed by such partnership), or (B) as part of a distribution, transfer or disposition to
partners, members, shareholders or other equity holders of the undersigned,
(vii) by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement,
(viii) to the Company from an employee of the Company upon death, disability or termination of employment, in each case, of such employee,
(ix) as part of a sale of the undersigned’s Lock-Up Securities acquired in open market transactions after the closing date for the Public Offering,
(x) to the Company in connection with the vesting, settlement, or exercise of restricted stock units, options, warrants or other rights to purchase
shares of Common Stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of exercise price and tax and
remittance payments due as a result of the vesting, settlement, or exercise of such restricted stock units, options, warrants or rights, provided that any
such shares of Common Stock received upon such exercise, vesting or settlement shall be subject to the terms of this Letter Agreement, and provided
further that any such restricted stock units, options, warrants or rights are held by the undersigned pursuant to an agreement or equity awards granted
under a stock incentive plan or other equity award plan, each such agreement or plan which is described in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, provided no public filing, report or announcement reporting a reduction in beneficial ownership of shares of
Common Stock shall be required or shall be voluntarily made during the Restricted Period within 60 days after the date of the Prospectus, and after such
60th day, if the undersigned is required to file a report reporting a reduction in beneficial ownership of shares of Common Stock during the Restricted
Period, the undersigned shall clearly indicate in the footnotes thereto that the filing relates to the circumstances described in this clause and that the
shares of Common Stock received upon exercise of the stock option or warrant or restricted stock unit or other right or vesting event are subject to this
agreement, and no public filing, report or announcement shall be voluntarily made, or
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(xi) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that is approved by the Board of Directors of
the Company and made to all holders of the Company’s capital stock involving a Change of Control (as defined below) of the Company (for purposes
hereof, “Change of Control” shall mean the transfer (whether by tender offer, merger, consolidation or other similar transaction), in one transaction or a
series of related transactions, to a person or group of affiliated persons, of shares of capital stock if, after such transfer, such person or group of affiliated
persons would hold more than 90% of the outstanding voting securities of the Company (or the surviving entity)); provided that in the event that such
tender offer, merger, consolidation or other similar transaction is not completed, the undersigned’s Lock-Up Securities shall remain subject to the
provisions of this Letter Agreement;
provided that (A) in the case of any transfer or distribution pursuant to clause (a)(i), (ii), (iii), (iv), (v), (vi) and (vii), such transfer shall not involve a
disposition for value and each donee, devisee, transferee or distributee shall execute and deliver to the Representatives a lock-up letter in the form of this
Letter Agreement, (B) in the case of any transfer or distribution pursuant to clause (a) (i), (ii), (iii), (iv), (v), (vi) and (ix), no filing by any party (donor,
donee, devisee, transferor, transferee, distributer or distributee) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or other
public announcement shall be required or shall be made voluntarily in connection with such transfer or distribution (other than a filing on a Form 5
made after the expiration of the Restricted Period referred to above) and (C) in the case of any transfer or distribution pursuant to clause (a)(vii) and
(viii) it shall be a condition to such transfer that no public filing, report or announcement shall be voluntarily made and if any filing under Section 16(a)
of the Exchange Act, or other public filing, report or announcement reporting a reduction in beneficial ownership of shares of Common Stock in
connection with such transfer or distribution shall be legally required during the Restricted Period, such filing, report or announcement shall clearly
indicate in the footnotes thereto the nature and conditions of such transfer;
(b) exercise outstanding options, settle restricted stock units or other equity awards or exercise warrants pursuant to plans described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus; provided that any Lock-up Securities received upon such exercise, vesting or
settlement shall be subject to the terms of this Letter Agreement;
(c) convert outstanding preferred stock, warrants to acquire preferred stock or convertible securities into shares of Common Stock or warrants to
acquire shares of Common Stock; provided that any such shares of Common Stock or warrants received upon such conversion shall be subject to the
terms of this Letter Agreement; and
(d) establish trading plans pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of Lock-Up Securities; provided that (1) such
plans do not provide for the transfer of Lock-Up Securities during the Restricted Period and (2) no filing by any party under the Exchange Act or other
public announcement shall be required or made voluntarily in connection with such trading plan.
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If the undersigned is not a natural person, the undersigned represents and warrants that no single natural person, entity or “group” (within the
meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) beneficially owns, directly or indirectly, 50% or
more of the common equity interests, or 50% or more of the voting power, in the undersigned.
If the undersigned is an officer or director of the Company, the undersigned further agrees that the foregoing provisions shall be equally applicable
to any Company-directed Securities the undersigned may purchase in the Public Offering.
Furthermore, the undersigned may sell shares of Common Stock purchased by the undersigned on the open market following the Public Offering
if and only if (i) such sales are not required to be reported in any public report or filing with the SEC, or otherwise, and (ii) the undersigned does not
otherwise voluntarily effect any public filing or report regarding such sales during the Restricted Period.
If the undersigned is an officer or director of the Company, (i) J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC on behalf of the
Underwriters agree that, at least three business days before the effective date of any release or waiver of the foregoing restrictions in connection with a
transfer of shares of Lock-Up Securities, J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC on behalf of the Underwriters will notify the
Company of the impending release or waiver, and (ii) the Company has agreed in the Underwriting Agreement to announce the impending release or
waiver through a major news service at least two business days before the effective date of the release or waiver. Any release or waiver granted by J.P.
Morgan Securities LLC and Goldman Sachs & Co. LLC on behalf of the Underwriters hereunder to any such officer or director shall only be effective
two business days after the publication date of such announcement. The provisions of this paragraph will not apply if (a) the release or waiver is effected
solely to permit a transfer not for consideration or that is to an immediate family member as defined in FINRA Rule 5130(i)(5) and (b) the transferee has
agreed in writing to be bound by the same terms described in this Letter Agreement to the extent and for the duration that such terms remain in effect at
the time of the transfer.
In furtherance of the foregoing, the Company, and any duly appointed transfer agent for the registration or transfer of the securities described
herein, are hereby authorized to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Letter
Agreement.
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Letter Agreement. All
authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or
personal representatives of the undersigned. In the event that any signature is delivered by facsimile transmission, electronic mail or otherwise by
electronic transmission evidencing an intent to sign this Letter Agreement, such facsimile transmission, electronic mail or other electronic transmission
shall create a valid and binding obligation of the undersigned with the same force and effect as if such signature were an original. Execution and
delivery of this Letter Agreement by facsimile transmission, electronic mail or other electronic transmission is legal, valid and binding for all purposes.
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The undersigned acknowledges and agrees that the Underwriters have not provided any recommendation or investment advice nor have the
Underwriters solicited any action from the undersigned with respect to the Public Offering of the Securities and the undersigned has consulted their own
legal, accounting, financial, regulatory and tax advisors to the extent deemed appropriate. The undersigned further acknowledges and agrees that,
although the Representatives may be required or choose to provide certain Regulation Best Interest and Form CRS disclosures to you in connection with
the Public Offering, the Representatives and the other Underwriters are not making a recommendation to you to enter into this Letter Agreement and
nothing set forth in such disclosures is intended to suggest that the Representatives or any Underwriter is making such a recommendation.
The undersigned understands that, if (A) the Underwriting Agreement does not become effective by September 30, 2021 (provided, however, that
the undersigned agrees that this Letter Agreement shall be automatically extended by three months if the Company provides written notice to the
undersigned that the Company is still pursuing the Public Offering contemplated by the Underwriting Agreement), (B) if the Underwriting Agreement
(other than the provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Common Stock to
be sold thereunder, (C) prior to the execution of the Underwriting Agreement, either the Company, on one hand, or the Representatives, on the other
hand, notifies the other in writing that it does not intend to proceed with the Public Offering, or (D) prior to the payment for the Securities, the
registration statement filed with the SEC in connection with the Public Offering is withdrawn, the undersigned shall be automatically released from all
obligations under this Letter Agreement. The undersigned understands that the Underwriters are entering into the Underwriting Agreement and
proceeding with the Public Offering in reliance upon this Letter Agreement.
[Signature page follows]
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This Letter Agreement and any claim, controversy or dispute arising under or related to this Letter Agreement shall be governed by and construed
in accordance with the laws of the State of New York.
Very truly yours,
Name of Security Holder (Print exact name)
By:
Signature
If not signing in an individual capacity:
Name of Authorized Signatory (Print)
Title of Authorized Signatory (Print)
(indicate capacity of person signing if signing as custodian,
trustee, or on behalf of an entity)
[Signature page to Lock-up Agreement]
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Exhibit B
Form of Waiver of Lock-up
J.P. MORGAN SECURITIES LLC
GOLDMAN SACHS & CO. LLC
Singular Genomics Systems, Inc.
Public Offering of Common Stock
[●], 2021
[Name and Address of
Officer or Director
Requesting Waiver]
Dear Mr./Ms. [Name]:
This letter is being delivered to you in connection with the offering by Singular Genomics Systems, Inc. (the “Company”) of
shares of
common stock, $0.0001 par value per share (the “Common Stock”), of the Company and the lock-up letter dated [●], 2021 (the “Lock-up Letter”),
executed by you in connection with such offering, and your request for a [waiver] [release] dated [●], 2021, with respect to
shares of Common
Stock (the “Shares”).
J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC hereby agree to [waive] [release] the transfer restrictions set forth in the Lock-up
Letter, but only with respect to the Shares, effective , 2021; provided, however, that such [waiver] [release] is conditioned on the Company
announcing the impending [waiver] [release] by press release through a major news service at least two business days before effectiveness of such
[waiver] [release]. This letter will serve as notice to the Company of the impending [waiver] [release].
Except as expressly [waived] [released] hereby, the Lock-up Letter shall remain in full force and effect.
[Signature Page Follows]
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Yours very truly,
J.P. MORGAN SECURITIES LLC
By:
Name:
Title:
GOLDMAN SACHS & CO. LLC
By:
Name:
Title:
cc: Company
Exhibit B-2

Exhibit C
Form of Press Release
Singular Genomics Systems, Inc.
[Date], 2021
Singular Genomics Systems, Inc. (the “Company”) announced today that J.P. Morgan Securities LLC, and Goldman Sachs & Co. LLC, the lead bookrunning managers in the Company’s recent public sale of
shares of common stock, is [waiving] [releasing] a lock-up restriction with respect
to shares of the Company’s common stock held by [certain officers or directors] [an officer or director] of the Company. The [waiver] [release] will
take effect on
, 2021, and the shares may be sold on or after such date.
This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and
such securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States
Securities Act of 1933, as amended.
Exhibit C

Exhibit D

EXHIBIT 3.2
Singular Genomics Systems, Inc.
Amended and Restated Certificate of Incorporation

Singular Genomics Systems, Inc., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:
1. The name of the corporation is Singular Genomics Systems, Inc., which was the name under which the corporation was originally incorporated.
The date of the filing of its original certificate of incorporation with the Secretary of State of the State of Delaware was June 3, 2016.
2. This Amended and Restated Certificate of Incorporation, which restates, integrates and further amends the certificate of incorporation of the
corporation, has been duly adopted by the corporation in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware and has been adopted by the requisite vote of the stockholders of the corporation, acting by written consent in lieu of a meeting in accordance
with Section 228 of the General Corporation Law of the State of Delaware.
3. The certificate of incorporation of the corporation is hereby amended and restated in its entirety to read as follows:
FIRST: The name of the corporation is Singular Genomics Systems, Inc. (hereinafter called the “Corporation”).
SECOND: The address of the registered office of the Corporation in the State of Delaware is 3500 South Dupont Highway, in the City of Dover,
County of Kent, Delaware 19901. The name of the registered agent of the Corporation in the State of Delaware at such address is Incorporating
Services, Ltd.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized and incorporated
under the General Corporation Law of the State of Delaware or any applicable successor act thereto, as the same may be amended from time to time (the
“DGCL”).
FOURTH: The total number of shares of all classes of capital stock that the Corporation is authorized to issue is 410,000,000 shares, consisting of
(i) 400,000,000 shares of common stock, par value $0.0001 per share (the “Common Stock”), and (ii) 10,000,000 shares of preferred stock, par value
$0.0001 per share (“Preferred Stock”). Subject to the rights of the holders of any series of Preferred Stock, the number of authorized shares of any of
the Common Stock or Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative
vote of the holders of a majority in voting power of the capital stock of the Corporation entitled to vote thereon irrespective of the provisions of
Section 242(b)(2) of the DGCL, and no vote of the holders of any of the Common Stock or Preferred Stock voting separately as a class shall be required
therefor.
A. Common Stock. The powers, preferences and relative participating, optional or other special rights, and the qualifications, limitations and
restrictions of the Common Stock are as follows:

1. Ranking. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified by the rights of
the holders of the Preferred Stock of any series as may be designated by the Board of Directors of the Corporation (the “Board”) upon any issuance of
the Preferred Stock of any series.
2. Voting. Except as otherwise provided by law or by this Amended and Restated Certificate of Incorporation (as amended from time to
time, including the terms of any Preferred Stock Designation (as defined below), this “Certificate of Incorporation”), the holders of outstanding shares
of Common Stock shall have the exclusive right to vote for the election and removal of directors and for all other purposes. Each outstanding share of
Common Stock shall entitle the holder thereof to one vote on each matter properly submitted to the stockholders of the Corporation for their vote.
Notwithstanding any other provision of this Certificate of Incorporation to the contrary, the holders of Common Stock shall not be entitled to vote on
any amendment to this Certificate of Incorporation that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, either separately or together as a class with the holders of one or more other such series, to vote thereon pursuant to this
Certificate of Incorporation or the DGCL.
3. Dividends. Subject to the rights of the holders of one or more outstanding series of Preferred Stock, holders of shares of Common Stock
shall be entitled to receive such dividends and distributions and other distributions in cash, stock or property of the Corporation when, as and if declared
thereon by the Board from time to time out of assets or funds of the Corporation legally available therefor.
4. Liquidation. Subject to the rights of the holders of one or more outstanding series of Preferred Stock, shares of Common Stock shall be
entitled to receive the assets and funds of the Corporation available for distribution in the event of any liquidation, dissolution or winding up of the
affairs of the Corporation, whether voluntary or involuntary. A liquidation, dissolution or winding up of the affairs of the Corporation, as such terms are
used in this Section A(4), shall not be deemed to be occasioned by or to include any consolidation or merger of the Corporation with or into any other
person or a sale, lease, exchange, exclusive license, conveyance or other disposition of all or any part of its assets.
B. Preferred Stock
Shares of Preferred Stock may be issued from time to time in one or more series. The Board is hereby authorized to provide by resolution or
resolutions from time to time for the issuance, out of the authorized but unissued shares of Preferred Stock, of one or more series of Preferred Stock,
without stockholder approval (except as otherwise expressly required by this Certificate of Incorporation), by filing a certificate of designation pursuant
to the applicable law of the State of Delaware (any such certificate, a “Preferred Stock Designation”), setting forth such resolution and, with respect to
each such series, establishing the number of shares to be included in such series, and fixing the voting powers, full or limited, or no voting power of the
shares of such series, and the designation, preferences and relative, participating, optional or other special rights, and the qualifications, limitations or
restrictions thereof, of the shares of each such series. The powers, designation, preferences and relative, participating, optional and other special rights,
and the qualifications, limitations and restrictions thereof, of each series of Preferred Stock may differ from those of any and all other series at any time
outstanding. The authority of the Board with respect to each series of Preferred Stock shall include, but not be limited to, the determination of the
following:
(a) the designation of the series, which may be by distinguishing number, letter or title;
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(b) the number of shares of the series, which number the Board may thereafter increase or decrease (but not below the number of
shares thereof then outstanding) without any vote of stockholders (except as otherwise expressly required by this Certificate of Incorporation);
(c) the amounts or rates at which dividends will be payable on, and the preferences, if any, of shares of the series in respect of
dividends, and whether such dividends, if any, shall be cumulative or noncumulative;
(d) the dates on which dividends, if any, shall be payable;
(e) the redemption rights and price or prices, if any, for shares of the series;
(f) the terms and amount of any sinking fund, if any, provided for the purchase or redemption of shares of the series;
(g) the amounts payable on, and the preferences, if any, of shares of the series in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Corporation;
(h) whether the shares of the series shall be convertible into or exchangeable for, shares of any other class or series, or any other
security, of the Corporation or any other corporation, and, if so, the specification of such other class or series or such other security, the conversion or
exchange price or prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be convertible or exchangeable and all
other terms and conditions upon which such conversion or exchange may be made;
(i) restrictions on the issuance or reissuance of shares of the same series or any other class or series;
(j) the voting rights, if any, of the holders of shares of the series generally or upon specified events; and
(k) any other powers, preferences and relative, participating, optional or other special rights, and the qualifications, limitations or
restrictions thereof, of each series of Preferred Stock,
all as may be determined from time to time by the Board and stated in the resolution or resolutions providing for the issuance of such Preferred Stock.
Without limiting the generality of the foregoing, subject to the rights of one or more series of Preferred Stock then outstanding, the resolutions providing
for issuance of any series of Preferred Stock may provide that such series shall be superior or rank equally or be junior to any other series of Preferred
Stock to the extent permitted by law.
FIFTH: This Article FIFTH is inserted for the management of the business and for the conduct of the affairs of the Corporation.
A. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, except as otherwise
provided by this Certificate of Incorporation or the DGCL.
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B. Number of Directors; Election of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the number of
directors of the Corporation shall be fixed from time to time by resolution of the majority of the Whole Board. For purposes of this Certificate of
Incorporation, the term “Whole Board” will mean the total number of authorized directors, whether or not there exist any vacancies in previously
authorized directorships. No decrease in the number of directors constituting the Board shall shorten the term of any incumbent director.
C. Classes of Directors. Subject to the special rights of holders of any series of Preferred Stock to elect directors, the Board shall be and is divided
into three classes, designated Class I, Class II and Class III, and each class shall consist, as nearly as may be possible, of one third of the total number of
directors so divided into classes. The Board is authorized to assign members of the Board already in office to Class I, Class II or Class III at the time
such classification becomes effective.
D. Terms of Office. Subject to the special rights of holders of any series of Preferred Stock to elect directors, each director shall serve for a term
ending on the date of the third annual meeting of stockholders following the annual meeting of stockholders at which such director was elected;
provided that each director initially assigned to Class I shall serve for a term expiring at the Corporation’s first annual meeting of stockholders held after
the effectiveness of this Certificate of Incorporation; each director initially assigned to Class II shall serve for a term expiring at the Corporation’s
second annual meeting of stockholders held after the effectiveness of this Certificate of Incorporation; and each director initially assigned to Class III
shall serve for a term expiring at the Corporation’s third annual meeting of stockholders held after the effectiveness of this Certificate of Incorporation;
provided further, each director shall continue to serve as a director until his or her successor is duly elected and qualified, subject to his or her earlier
death, disqualification, resignation or removal.
E. Newly Created Directorships and Vacancies. Subject to the special rights of holders of any series of Preferred Stock, any newly created
directorship that results from an increase in the number of directors or any vacancy on the Board that results from the death, disability, resignation,
disqualification or removal of any director or from any other cause shall be filled solely by the affirmative vote of a majority of the directors then in
office, even if less than a quorum, or by a sole remaining director, and shall not be filled by the stockholders. Any director elected to fill a vacancy or
newly created directorship shall hold office until the next election of the class to which such director shall have been appointed, and until his or her
successor is duly elected and qualified, subject to his or her earlier death, disqualification, resignation or removal.
F. Preferred Directors. During any period when the holders of any series of Preferred Stock have the special right to elect additional directors,
upon commencement and for the duration of such period during which such right continues: (i) the then otherwise total authorized number of directors
of the Corporation shall automatically be increased by such specified number of additional directors, and the holders of such series of Preferred Stock
shall be entitled to elect the additional directors so provided for or fixed pursuant to this Certificate of Incorporation; and (ii) each such additional
director shall serve until such director’s successor shall have been duly elected and qualified, or until such director’s right to hold such office terminates
pursuant to the Preferred Stock Designation establishing such series of Preferred Stock, whichever occurs earlier, subject to his or her earlier death,
resignation, disqualification or removal. Except as otherwise provided by this Certificate of Incorporation, whenever the holders of any series of
Preferred Stock having the special right to elect additional directors are divested of such right pursuant to this Certificate of Incorporation, the terms of
office of all such additional directors elected by the holders of such series, or elected to fill any vacancies resulting from the death, resignation,
disqualification or removal of such additional directors, shall forthwith terminate and the total authorized number of directors of the Corporation shall be
reduced accordingly.
4

G. Removal. Subject to any special rights of the holders of one or more series of Preferred Stock to elect directors, any director or the entire Board
may be removed from office at any time, but only for cause and only by the affirmative vote of the holders of at least 66 2/3% in voting power of the
outstanding stock of the Corporation entitled to vote thereon, voting as a single class.
H. Committees. Pursuant to the Amended and Restated Bylaws of the Corporation (the “Bylaws”), the Board may establish one or more
committees to which may be delegated any or all of the powers and duties of the Board to the full extent permitted by law.
I. Stockholder Nominations and Introduction of Business. Advance notice of stockholder nominations for election of directors and other business
to be brought by stockholders before a meeting of stockholders shall be given in the manner provided by the Bylaws.
SIXTH: Unless and except to the extent that the Bylaws shall so require, the election of directors of the Corporation need not be by written ballot.
SEVENTH: To the fullest extent permitted by the DGCL as it now exists and as it may hereafter be amended, no director of the Corporation shall
be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is
hereafter amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. No amendment, modification or repeal of this
Article SEVENTH shall apply to or have any adverse effect on any right or protection of, or any limitation of the liability of, a director of the
Corporation with respect to actions or omissions occurring prior to the time of such amendment, modification or repeal.
EIGHTH: Subject to the terms of any series of Preferred Stock, any action required or permitted to be taken by the stockholders of the
Corporation must be effected at an annual or special meeting of the stockholders called in accordance with the Bylaws and may not be effected by
written consent in lieu of a meeting.
NINTH: Except as otherwise required by law and subject to the terms of any series of Preferred Stock, special meetings of stockholders for any
purpose or purposes may be called at any time by the majority of the Whole Board, the Chairman of the Board, the Lead Independent Director or the
Chief Executive Officer of the Corporation, and may not be called by stockholders or any other person or persons. Business transacted at any special
meeting of stockholders shall be limited to matters relating to the purpose or purposes stated in the notice for such meeting.
TENTH: If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion of any paragraph of this Certificate of Incorporation
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any
way be affected or impaired thereby and (ii) to the fullest extent possible, the provisions of this Certificate of Incorporation (including, without
limitation, each such portion of any paragraph of this Certificate of Incorporation containing any such provision held to be invalid, illegal or
unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in
respect of their good faith service or for the benefit of the Corporation to the fullest extent permitted by law.
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The Corporation reserves the right at any time from time to time to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, and any other provisions authorized by the DGCL may be added or inserted, in the manner now or hereafter prescribed by law; and all
rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by and pursuant to this
Certificate of Incorporation in its present form or as hereafter amended are granted subject to the right reserved in this Article TENTH. Notwithstanding
any other provision of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser vote or no vote, but in addition to
any affirmative vote of the holders of any series of Preferred Stock required by law or by this Certificate of Incorporation, the affirmative vote of the
holders of at least 66 2/3% in voting power of the outstanding stock of the Corporation entitled to vote thereon, voting together as a single class, shall be
required to amend, alter, change or repeal, or adopt any provision inconsistent with, any of Parts A. and B. of ARTICLE FOURTH, Article FIFTH,
Article SEVENTH, Article EIGHTH, Article NINTH, Article ELEVENTH, Article TWELFTH, and this Article TENTH, and in each case, the
definition of any capitalized terms used therein or any successor provision (including, without limitation, any such article or section as renumbered as a
result of any amendment, alteration, change, repeal or adoption of any other provision of this Certificate of Incorporation). Any amendment, repeal or
modification of any of Article SEVENTH, and this sentence shall not adversely affect any right or protection of any person existing thereunder with
respect to any act or omission occurring prior to such repeal or modification.
ELEVENTH: In furtherance and not in limitation of the powers conferred upon it by law, the Board is expressly authorized and empowered to adopt,
amend and repeal the Bylaws by the affirmative vote of a majority of the Whole Board. The stockholders shall also have power to adopt, amend or
repeal the Bylaws; provided, however, that, notwithstanding any other provision of this Certificate of Incorporation or any provision of law that might
otherwise permit a lesser or no vote, but in addition to any vote of the holders of any class or series of stock of the Corporation required by applicable
law or by this Certificate of Incorporation or the Bylaws, the affirmative vote of the holders of at least 66 2/3% in voting power of the outstanding shares
of the stock of the Corporation entitled to vote thereon, voting together as a single class, shall be required for the stockholders to adopt, amend or repeal
any provision of the Bylaws.
TWELFTH:
A. Forum Selection.
(a) Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or,
if the Court of Chancery does not have jurisdiction, the state or federal courts in the State of Delaware) shall, to the fullest extent permitted by law, be
the sole and exclusive forum for (1) any derivative action or proceeding brought on behalf of the Corporation, (2) any action asserting a claim of breach
of a fiduciary duty owed by any current or former director, officer, stockholder or other employee of the Corporation to the Corporation or the
Corporation’s stockholders, (3) any action arising pursuant to any provision of the DGCL or this Certificate of Incorporation or the Bylaws (as the
foregoing may be amended, modified, supplemented and/or restated from time to time), or (4) any action asserting a claim governed by the internal
affairs doctrine.
(b) Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of
America shall, to the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act of 1933, as amended.
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(c) Any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article TWELFTH.
B. Personal Jurisdiction. If any action the subject matter of which is within the scope of Section A immediately above is filed in a court other than
a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented
to (i) the personal jurisdiction of the applicable state and federal courts located within the State of Delaware in connection with any action brought in
any such court to enforce Section A immediately above (an “FSC Enforcement Action”) and (ii) having service of process made upon such stockholder
in any such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate of Incorporation as of this __th day of , 2021.
By:
Name: Andrew Spaventa
Title: Chief Executive Officer

EXHIBIT 3.4
Singular Genomics Systems, Inc.
Amended and Restated Bylaws
(amended and restated on May 19, 2021 and effective as of the
closing of this corporation’s initial public offering)
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Article I
Stockholders
1.1 Place of Meetings. All meetings of stockholders shall be held at such place, if any, as may be designated from time to time by the Board of
Directors (the “Board”) of Singular Genomics Systems, Inc. (the “Corporation”), the Chair of the Board, the Lead Independent Director, the Chief
Executive Officer or the President or, if not so designated, at the principal executive office of the Corporation. The Board may, in its sole discretion,
determine that a meeting shall not be held at any place, but may instead be held solely by means of remote communication in accordance with
Section 211(a) of the General Corporation Law of the State of Delaware or any applicable successor act thereto, as the same may be amended from time
to time (the “DGCL”).
1.2 Annual Meeting. The annual meeting of stockholders for the election of directors and for the transaction of such other business as may
properly be brought before the meeting shall be held on a date and at a time designated by the Board, the Chair of the Board, the Lead Independent
Director, the Chief Executive Officer or the President (which date shall not be a legal holiday in the place, if any, where the meeting is to be held) and
stated in the notice of the meeting. The Board acting pursuant to a resolution adopted by the majority of the Whole Board may postpone, reschedule or
cancel any previously scheduled annual meeting of stockholders, before or after the notice for such meeting has been sent to the stockholders. For
purposes of these Amended and Restated Bylaws (the “Bylaws”), the term “Whole Board” will mean the total number of authorized directors whether
or not there exist any vacancies in previously authorized directorships.
1.3 Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time by a resolution adopted by the
majority of the Whole Board, the Chair of the Board, the Lead Independent Director or the Chief Executive Officer, and may not be called by any other
person or persons. The Board acting pursuant to a resolution adopted by the majority of the Whole Board may postpone, reschedule or cancel any
previously scheduled special meeting of stockholders, before or after the notice for such meeting has been sent to the stockholders. Business transacted
at any special meeting of stockholders shall be limited to matters relating to the purpose or purposes stated in the notice of meeting.
1.4 Notice of Meetings. Except as otherwise provided by law, notice of each meeting of stockholders, whether annual or special, shall be given
not less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting as of the record
date for determining the stockholders entitled to notice of the meeting. Without limiting the manner by which notice otherwise may be given to
stockholders, any notice shall be effective if given by a form of electronic transmission consented to (in a manner consistent with the DGCL) by the
stockholder to whom the notice is given. The notices of all meetings shall state the place, if any, date and time of the meeting, the means of remote
communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and the record date
for determining the stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders entitled to notice of the
meeting). The notice of a special meeting shall state, in addition to the foregoing,
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the purpose or purposes for which the meeting is called. If notice is given by mail, such notice shall be deemed given when deposited in the United
States mail, postage prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. If notice is given
by overnight courier or by electronic transmission, such notice shall be deemed given at the time specified in Section 232 of the DGCL.
1.5 Voting List. The Corporation shall prepare, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the
date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days prior to the meeting: (a) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (b) during ordinary
business hours, at the principal place of business of the Corporation. The Corporation shall not be required to include electronic mail addresses or other
electronic contact information on such list. If the meeting is to be held at a place, then the list shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held solely by means of remote
communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the notice of the meeting. Except as otherwise provided by
law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders required by this Section 1.5 or
to vote in person or by proxy at any meeting of stockholders.
1.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the holders of a majority in voting power of
the shares of the capital stock of the Corporation issued and outstanding and entitled to vote at the meeting, present in person or represented by proxy,
shall constitute a quorum for the transaction of business; provided, however, that where a separate vote by a class or classes or series of capital stock is
required by law or the Certificate of Incorporation, the holders of a majority in voting power of the shares of such class or classes or series of the capital
stock of the Corporation issued and outstanding and entitled to vote on such matter, present in person or represented by proxy, shall constitute a quorum
entitled to take action with respect to the vote on such matter. A quorum, once established at a meeting, shall not be broken by the withdrawal of enough
votes to leave less than a quorum.
If, however, such quorum is not present or represented at any meeting of the stockholders, then either (i) the chairperson of the meeting, or (ii) the
stockholders so present may, by the affirmative vote of the holders of a majority in voting power of the shares of the corporation which are present in
person or represented by proxy and entitled to vote thereat, shall have power to adjourn the meeting from time to time in the manner provided in
Section 1.7 of these Bylaws, until a quorum shall attend. At any such adjourned meeting at which there is a quorum, any business may be transacted that
might have been transacted at the meeting originally called.
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1.7 Adjournments. The chair of any meeting of stockholders, annual or special, shall have the power to recess and/or adjourn any such meeting
from time to time to any other time and to any other place (or to means of remote communication). Notice of an adjourned meeting need not be given if
the time, date and place (or means of remote communication) are announced at the meeting at which the adjournment is taken; provided, however, that if
the adjournment is for more than thirty (30) days or if a new record date for determining stockholders entitled to vote is fixed for the adjourned meeting,
a notice of the adjourned meeting shall be given. If after the adjournment a new record date for determination of stockholders entitled to vote is fixed for
the adjourned meeting, the Board shall fix as the record date for determining stockholders entitled to notice of such adjourned meeting the same or an
earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned meeting to
each stockholder of record as of the record date so fixed for notice of such adjourned meeting. At the adjourned meeting, the Corporation may transact
any business which might have been transacted at the original meeting.
1.8 Voting and Proxies. Except as otherwise provided by applicable law or pursuant to the provisions of the Certificate of Incorporation, each
stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of stock held by such stockholder that has voting
power upon the matter in question.. Each stockholder of record entitled to vote at a meeting of stockholders may vote in person (including by means of
remote communications, if any, by which stockholders may be deemed to be present in person and vote at such meeting) or may authorize another
person or persons to vote for such stockholder by a proxy executed or transmitted in a manner permitted by applicable law. The authorization of a person
to act as proxy may be documented, signed and delivered in accordance with Section 116 of the DGCL, provided that such authorization shall set forth,
or be delivered with, information enabling the corporation to determine the identity of the stockholder granting such authorization. No such proxy shall
be voted upon after three years from the date of its execution, unless the proxy expressly provides for a longer period. A proxy shall be irrevocable if it
states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may
revoke any proxy which is not irrevocable by attending the meeting and voting in person or by delivering to the Secretary of the corporation a
revocation of the proxy or a new proxy bearing a later date.
1.9 Action at Meeting. When a quorum is present at any meeting, any matter other than the election of directors to be voted upon by the
stockholders at such meeting shall be decided by the vote of the holders of shares of stock having a majority in voting power of the votes cast by the
holders of all of the shares of stock present in person or represented by proxy at the meeting and voting affirmatively or negatively on such matter,
except when a different vote is required by applicable law, regulation applicable to the Corporation or its securities, the rules or regulations of any stock
exchange applicable to the Corporation, the Certificate of Incorporation or these Bylaws. For the avoidance of doubt, neither abstentions nor broker
non-votes will be counted as votes cast for or against such matter. Subject to any special rights of the holders of one or more outstanding series of
Preferred Stock to elect directors, each director shall be elected by a plurality of the votes cast. Voting at meetings of stockholders need not be by written
ballot.
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1.10 Nomination of Directors.
(a) Except for (1) any director entitled to be elected pursuant to the special rights of the holders of one or more outstanding series of
Preferred Stock, (2) any directors elected in accordance with Section 2.9 hereof by the Board to fill a vacancy or newly-created directorship or (3) as
otherwise required by applicable law or stock exchange regulation, at any meeting of stockholders, only persons who are nominated in accordance with
the procedures in this Section 1.10 shall be eligible for election or re-election as directors. Nomination for election to the Board at a meeting of
stockholders may be made (i) by or at the direction of the Board (or any committee thereof) or (ii) by any stockholder of the Corporation who (x) timely
complies with the notice procedures in Section 1.10(b), (y) is a stockholder of record on the date the stockholder gives notice provided for in
Section 1.10(b) and on the record date for the determination of stockholders entitled to vote at such meeting and (z) is entitled to vote at such meeting.
(b) To be timely, a stockholder’s notice must be received in writing by the Secretary at the principal executive offices of the Corporation as
follows: (i) in the case of an election of directors at an annual meeting of stockholders, not less than ninety (90) days nor more than one hundred and
twenty (120) days prior to the first anniversary of the preceding year’s annual meeting (except in the case of the Corporation’s first annual meeting
following its initial public offering, for which such notice shall be timely if delivered in the same time period as if such meeting were for the election of
directors at a special meeting governed by this Section 1.10(b)); provided, however, that in the event that the date of the annual meeting in any other
year is advanced by more than thirty (30) days, or delayed by more than sixty (60) days, from the first anniversary of the preceding year’s annual
meeting, a stockholder’s notice must be so received not earlier than the one hundred and twentieth (120th) day prior to such annual meeting and not later
than the close of business on the later of (A) the ninetieth (90th) day prior to such annual meeting and (B) the tenth (10th) day following the day on
which notice of the date of such annual meeting was mailed or public disclosure of the date of such annual meeting was made, whichever first occurs; or
(ii) in the case of an election of directors at a special meeting of stockholders, provided that the majority of the Whole Board, the Chair of the Board, the
Lead Independent Director or the Chief Executive Officer has determined, in accordance with Section 1.3, that directors shall be elected at such special
meeting and provided further that the nomination made by the stockholder is for one of the director positions that the Board, the Chair of the Board, the
Lead Independent Director or the Chief Executive Officer, as the case may be, has determined will be filled at such special meeting, not earlier than the
one hundred and twentieth (120th) day prior to such special meeting and not later than the close of business on the later of (x) the ninetieth (90th) day
prior to such special meeting and (y) the tenth (10th) day following the day on which notice of the date of such special meeting was mailed or public
disclosure of the date of such special meeting was made, whichever first occurs. In no event shall the adjournment or postponement of a meeting (or the
public disclosure thereof) commence a new time period (or extend any time period) for the giving of a stockholder’s notice under this Section 1.10.
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The stockholder’s notice to the Secretary shall set forth:
(A) as to each proposed nominee (1) such person’s name, age, business address and, if known, residence address, (2) such person’s principal
occupation or employment, (3) the class and series and number of shares of stock of the Corporation that are, directly or indirectly, owned, beneficially
or of record, by such person, (4) a description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings during the past three years, and any other material relationships, between or among (x) the stockholder, the beneficial owner, if any, on
whose behalf the nomination is being made and the respective affiliates and associates of, or others acting in concert with, such stockholder and such
beneficial owner, on the one hand, and (y) each proposed nominee, and his or her respective affiliates and associates, or others acting in concert with
such nominee(s), on the other hand, including all information that would be required to be disclosed pursuant to Item 404 of Regulation S-K if the
stockholder making the nomination and any beneficial owner on whose behalf the nomination is made or any affiliate or associate thereof or person
acting in concert therewith were the “registrant” for purposes of such Item and the proposed nominee were a director or executive officer of such
registrant, (5) a description of any agreement, arrangement or understanding (including any derivative or short positions, swaps, profit interests, options,
warrants, convertible securities, stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been entered into by,
or on behalf of, such proposed nominee, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase
or decrease the voting power of, such proposed nominee with respect to shares of stock of the Corporation, and (6) any other information concerning
such person that must be disclosed as to nominees in proxy solicitations pursuant to Regulation 14A under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”); and
(B) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is being made (1) the name and
address of such stockholder as they appear on the Corporation’s books, the name and address of such beneficial owner, and the name and address of any
Stockholder Associated Person (as defined below), (2) the class and series and number of shares of stock of the Corporation that are directly or
indirectly owned, beneficially or of record, by such stockholder, such beneficial owner and any Stockholder Associated Person, (3) a description of any
agreement, arrangement or understanding between or among such stockholder, such beneficial owner and/or any Stockholder Associated Person and
each proposed nominee and any other person or persons (including their names) pursuant to which the nomination(s) are being made or who may
participate in the solicitation of proxies in favor of electing such nominee(s), (4) a description of any agreement, arrangement or understanding
(including any derivative or short positions, swaps, profit interests, options, warrants, convertible securities, stock appreciation or similar rights, hedging
transactions, and borrowed or loaned shares) that has been entered into by, or on behalf of, such stockholder, such beneficial owner or any Stockholder
Associated Person, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting
power of, such stockholder, such beneficial owner or any Stockholder Associated Person with respect to shares of stock of the Corporation, (5) any other
information relating to such stockholder, such beneficial owner and any Stockholder Associated Person that would be required to be disclosed
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in a proxy statement or other filings required to be made in connection with solicitations of proxies for the election of directors in a contested election
pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder, (6) a representation that such stockholder intends to
appear in person or by proxy at the meeting to nominate the person(s) named in its notice and (7) a representation whether such stockholder, such
beneficial owner and/or such Stockholder Associated Person intends or is part of a group which intends (x) to deliver a proxy statement and/or form of
proxy to holders of at least the percentage of the Corporation’s outstanding capital stock reasonably believed by such stockholder, such beneficial owner
or such Stockholder Associated Person to be sufficient to elect the nominee and/or (y) otherwise to solicit proxies or votes from stockholders in support
of such nomination.
Such information provided and statements made as required by clauses (A) and (B) above or otherwise by this Section 1.10 are hereinafter
referred to as a “Nominee Solicitation Statement.” Not later than ten (10) days after the record date for determining stockholders entitled to notice of
the meeting, the information required by Items (A)(1)-(5) and (B)(1)-(5) of the prior sentence shall be supplemented by the stockholder giving the notice
to provide updated information as of such record date. In addition, to be effective, the stockholder’s notice must be accompanied by a written
questionnaire with respect to the background and qualification of such proposed nominee (which questionnaire shall be provided by the Secretary upon
written request) and the written consent of the proposed nominee to be named in the Corporation’s proxy statement as a nominee and to serve as a
director if elected and a written statement executed by the proposed nominee acknowledging that as a director of the Corporation, the nominee will owe
fiduciary duties under Delaware law to the Corporation and its stockholders. The Corporation may require any proposed nominee to furnish such other
information as the Corporation may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation or
that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee, or whether such nominee
would be independent under applicable Securities and Exchange Commission and stock exchange rules and the Corporation’s publicly disclosed
corporate governance guidelines. A stockholder shall not have complied with this Section 1.10(b) if the stockholder (or beneficial owner, if any, on
whose behalf the nomination is made) solicits or does not solicit, as the case may be, proxies or votes in support of such stockholder’s nominee in
contravention of the representations with respect thereto required by this Section 1.10. For purposes of these Bylaws, a “Stockholder Associated
Person” of any stockholder shall mean (i) any person controlling, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial
owner of shares of stock of the corporation owned of record or beneficially by such stockholder and on whose behalf the proposal or nomination, as the
case may be, is being made, or (iii) any person controlling, controlled by or under common control with such person referred to in the preceding clauses
(i) and (ii).
(c) Without exception, no person shall be eligible for election or re-election as a director of the Corporation at a meeting of stockholders
unless nominated in accordance with the provisions set forth in this Section 1.10. In addition, a nominee shall not be eligible for election or re-election if
a stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Nominee Solicitation Statement
applicable to such nominee or if the Nominee Solicitation Statement applicable to such nominee contains an
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untrue statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading. The chair of any meeting
shall have the power and duty to determine whether a nomination was made in accordance with the provisions of this Section 1.10 (including the
previous sentence of this Section 1.10(c)), and if the chair should determine that a nomination was not made in accordance with the provisions of this
Section 1.10, the chair shall so declare to the meeting and such nomination shall not be brought before the meeting.
(d) Except as otherwise required by law, nothing in this Section 1.10 shall obligate the Corporation or the Board to include in any proxy
statement or other stockholder communication distributed on behalf of the Corporation or the Board information with respect to any nominee for
director submitted by a stockholder.
(e) Notwithstanding the foregoing provisions of this Section 1.10, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the meeting to present a nomination, such nomination shall not be brought before the meeting,
notwithstanding that proxies in respect of such nominee may have been received by the Corporation. For purposes of this Section 1.10, to be considered
a “qualified representative of the stockholder”, a person must be authorized by a written instrument executed by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such
written instrument or electronic transmission, or a reliable reproduction of the written instrument or electronic transmission, at the meeting of
stockholders.
(f) For purposes of this Section 1.10, “public disclosure” shall include disclosure in a press release reported by the Dow Jones News
Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
(g) Notwithstanding the foregoing provisions of this Section 1.10, a stockholder shall also comply with all applicable requirements of the
Exchange Act and the rules and regulations promulgated thereunder with respect to the matters set forth in this Section 1.10; provided, however, that
any references in these Bylaws to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any
requirements applicable to nominations to be considered pursuant to this Section 1.10 (including paragraph (a)(ii) hereof), and compliance with
paragraph (a)(ii) of this Section 1.10 shall be the exclusive means for a stockholder to make nominations. Nothing in this Section 1.10 shall be deemed
to affect any rights of the holders of any series of Preferred Stock to elect directors pursuant to any applicable provisions of the Certificate of
Incorporation.
1.11 Notice of Business at Annual Meetings.
(a) At any annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business must be (1) specified in the notice of meeting (or any supplement thereto) given by
or at the direction of the Board, (2) otherwise properly brought before the meeting by or at the direction of the Board (or any committee thereof), or
(3) properly
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brought before the annual meeting by a stockholder. For business to be properly brought before an annual meeting by a stockholder, (i) if such business
relates to the nomination of a person for election as a director of the Corporation, the procedures in Section 1.10 must be complied with and (ii) if such
business relates to any other matter, the business must constitute a proper matter under Delaware law for stockholder action and the stockholder must
(x) have given timely notice thereof in writing to the Secretary in accordance with the procedures in Section 1.11(b), (y) be a stockholder of record on
the date the stockholder gives notice provided for in Section 1.11(b) and on the record date for the determination of stockholders entitled to vote at such
annual meeting and (z) be entitled to vote at such annual meeting.
(b) To be timely, a stockholder’s notice must be received in writing by the Secretary at the principal executive offices of the Corporation
not less than ninety (90) days nor more than one hundred and twenty (120) days prior to the first anniversary of the preceding year’s annual meeting
((except in the case of the Corporation’s first annual meeting following its initial public offering, for which such notice shall be timely if delivered in the
same time period as if such meeting were for the election of directors at a special meeting governed by Section 1.10(b))); provided, however, that in the
event that the date of the annual meeting in any other year is advanced by more than thirty (30) days, or delayed by more than sixty (60) days, from the
first anniversary of the preceding year’s annual meeting, a stockholder’s notice must be so received not earlier than the one hundred and twentieth
(120th) day prior to such annual meeting and not later than the close of business on the later of (A) the ninetieth (90th) day prior to such annual meeting
and (B) the tenth (10th) day following the day on which notice of the date of such annual meeting was mailed or public disclosure of the date of such
annual meeting was made, whichever first occurs. In no event shall the adjournment or postponement of an annual meeting (or the public disclosure
thereof) commence a new time period (or extend any time period) for the giving of a stockholder’s notice under this Section 1.11.
The stockholder’s notice to the Secretary shall set forth:
(A) as to each matter the stockholder proposes to bring before the annual meeting (1) a brief description of the business desired to be brought
before the annual meeting, (2) the text of the proposal (including the exact text of any resolutions proposed for consideration and, in the event that such
business includes a proposal to amend the Bylaws, the exact text of the proposed amendment), and (3) the reasons for conducting such business at the
annual meeting, and
(B) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is being made (1) the name and address
of such stockholder, as they appear on the Corporation’s books, of such beneficial owner and of any Stockholder Associated Person, (2) the class and
series and number of shares of stock of the Corporation that are, directly or indirectly, owned, beneficially or of record, by such stockholder, such
beneficial owner and any Stockholder Associated Person, (3) a description of any material interest of such stockholder, such beneficial owner or any
Stockholder Associated Person and the respective affiliates and associates of, or others acting in concert with, such stockholder, such beneficial owner or
any Stockholder Associated Person in such business, (4) a description of any agreement, arrangement or understanding between or among such
stockholder, such beneficial owner and/or any Stockholder Associated Person and any other person or persons (including their names) in
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connection with the proposal of such business or who may participate in the solicitation of proxies in favor of such proposal, (5) a description of any
agreement, arrangement or understanding (including any derivative or short positions, swaps, profit interests, options, warrants, convertible securities,
stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been entered into by, or on behalf of, such
stockholder, such beneficial owner or any Stockholder Associated Person, the effect or intent of which is to mitigate loss to, manage risk or benefit of
share price changes for, or increase or decrease the voting power of, such stockholder, such beneficial owner or any Stockholder Associated Person with
respect to shares of stock of the Corporation, (6) any other information relating to such stockholder, such beneficial owner and any Stockholder
Associated Person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for the business proposed pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder, (7) a representation
that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting and (8) a representation
whether such stockholder, such beneficial owner and/or any Stockholder Associated Person intends or is part of a group which intends (x) to deliver a
proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the
proposal and/or (y) otherwise to solicit proxies or votes from stockholders in support of such proposal. Such information provided and statements made
as required by clauses (A) and (B) above or otherwise by this Section 1.11 are hereinafter referred to as a “Business Solicitation Statement.” Not later
than ten (10) days after the record date for determining stockholders entitled to notice of the meeting, the information required by Items (A)(3) and (B)
(1)-(6) of the prior sentence shall be supplemented by the stockholder giving the notice to provide updated information as of such record date.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any annual meeting of stockholders except in accordance
with the procedures in this Section 1.11; provided that any stockholder proposal which complies with Rule 14a-8 of the proxy rules (or any successor
provision) promulgated under the Exchange Act and is to be included in the Corporation’s proxy statement for an annual meeting of stockholders shall
be deemed to comply with the notice requirements of this Section 1.11. A stockholder shall not have complied with this Section 1.11(b) if the
stockholder (or beneficial owner, if any, on whose behalf the proposal is made) solicits or does not solicit, as the case may be, proxies or votes in support
of such stockholder’s proposal in contravention of the representations with respect thereto required by this Section 1.11.
(c) Without exception, no business shall be conducted at any annual meeting except in accordance with the provisions set forth in this
Section 1.11. In addition, business proposed to be brought by a stockholder may not be brought before the annual meeting if such stockholder or a
Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Business Solicitation Statement applicable to such
business or if the Business Solicitation Statement applicable to such business contains an untrue statement of a material fact or omits to state a material
fact necessary to make the statements therein not misleading. The chair of any annual meeting shall have the power and duty to determine whether
business was properly brought before the annual meeting in accordance with the provisions of this Section 1.11 (including the previous sentence of this
Section 1.11(c)), and if the chair should determine that business was not properly brought before the annual meeting in accordance with the provisions
of this Section 1.11, the chair shall so declare to the meeting and such business shall not be brought before the annual meeting.
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(d) Except as otherwise required by law, nothing in this Section 1.11 shall obligate the Corporation or the Board to include in any proxy
statement or other stockholder communication distributed on behalf of the Corporation or the Board information with respect to any proposal submitted
by a stockholder.
(e) Notwithstanding the foregoing provisions of this Section 1.11, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual meeting to present business, such business shall not be considered, notwithstanding that
proxies in respect of such business may have been received by the Corporation.
(f) For purposes of this Section 1.11, the terms “qualified representative of the stockholder” and “public disclosure” shall have the same
meaning as in Section 1.10.
(g) Notwithstanding the foregoing provisions of this Section 1.11, a stockholder shall also comply with all applicable requirements of the
Exchange Act and the rules and regulations promulgated thereunder with respect to the matters set forth in this Section 1.11; provided, however, that any
references in these Bylaws to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any
requirements applicable to proposals as to any business to be considered pursuant to this Section 1.11 (including paragraph (a)(3) hereof), and
compliance with paragraph (a)(3) of this Section 1.11 shall be the exclusive means for a stockholder to submit business (other than, as provided in the
penultimate sentence of (b), business other than nominations brought properly under and in compliance with Rule 14a-8 of the Exchange Act, as may be
amended from time to time). Nothing in this Section 1.11 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to applicable rules and regulations promulgated under the Exchange Act.
1.12 Conduct of Meetings.
(a) Meetings of stockholders shall be presided over by the Chair of the Board, if any, or in the Chair’s absence by the Lead Independent
Director, if any, or in the Lead Independent Director’s absence by the Vice Chair of the Board, if any, or in the Vice Chair’s absence by the Chief
Executive Officer, or in the Chief Executive Officer’s absence, by the President, or in the President’s absence by a Vice President, or in the absence of
all of the foregoing persons by a chair designated by the Board. The Secretary shall act as secretary of the meeting, but in the Secretary’s absence the
chair of the meeting may appoint any person to act as secretary of the meeting.
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(b) The Board may adopt by resolution such rules, regulations and procedures for the conduct of any meeting of stockholders of the
Corporation as it shall deem appropriate including, without limitation, such guidelines and procedures as it may deem appropriate regarding the
participation by means of remote communication of stockholders and proxyholders not physically present at a meeting. Except to the extent inconsistent
with such rules, regulations and procedures as adopted by the Board, the chair of any meeting of stockholders shall have the right and authority to
convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in
the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board
or prescribed by the chair of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the
meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation
in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as shall be determined;
(iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or
comments by participants. Unless and to the extent determined by the Board or the chair of the meeting, meetings of stockholders shall not be required
to be held in accordance with the rules of parliamentary procedure.
(c) The chair of the meeting shall announce at the meeting when the polls for each matter to be voted upon at the meeting are opened and
closed. After the polls close, no ballots, proxies or votes or any revocations thereof or changes thereto may be accepted.
(d) In advance of any meeting of stockholders, the Board, the Chair of the Board, the Lead Independent Director, the Chief Executive
Officer or the President shall appoint one or more inspectors of election to act at the meeting and make a written report thereof. One or more other
persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is present, ready and willing to act
at a meeting of stockholders, the chair of the meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by law,
inspectors may be officers, employees or agents of the Corporation. Each inspector, before entering upon the discharge of such inspector’s duties, shall
take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability. The
inspector shall have the duties prescribed by law and, when the vote is completed, shall make a certificate of the result of the vote taken and of such
other facts as may be required by law. Every vote taken by ballots shall be counted by a duly appointed inspector or duly appointed inspectors.
1.13 Delivery to the Corporation. Whenever this Article I requires one or more persons (including a record or beneficial owner of stock) to
deliver a document or information to the Corporation or any officer, employee or agent thereof (including any notice, request, questionnaire, revocation,
representation or other document or agreement), unless the Corporation elects otherwise and except as otherwise expressly provided in this Article I,
such document or information shall be in writing exclusively (and not in an electronic transmission) and shall be delivered exclusively by hand
(including, without limitation, overnight courier service) or by certified or registered mail, return receipt requested, and the Corporation shall not be
required to accept delivery of any document not in such written form or so delivered.
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Article II
Directors
2.1 General Powers. Except as otherwise provided by the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation
shall be managed by or under the direction of the Board.
2.2 Number, Election and Qualification. Subject to the special rights of the holders of one or more series of Preferred Stock to elect directors,
the total number of directors constituting the Board shall be fixed from time to time by resolution of the majority of the Whole Board. Election of
directors need not be by written ballot. Directors need not be stockholders of the Corporation.
2.3 Chair of the Board; Lead Independent Director; Vice Chair of the Board. The Board may appoint from its members a Chair of the Board,
a Lead Independent Director and a Vice Chair of the Board. Neither the Chair of the Board nor the Vice Chair of the Board need be an employee or
officer of the Corporation. The Lead Independent Director, if appointed, shall be appointed from among the independent directors of the Board. If the
Board appoints a Chair of the Board, such Chair shall perform such duties and possess such powers as are assigned by the Board and, if the Chair of the
Board is also designated as the Corporation’s Chief Executive Officer, shall have the powers and duties of the Chief Executive Officer prescribed in
Section 3.7 of these Bylaws. If the Board appoints a Lead Independent Director, such Lead Independent Director shall perform such duties and possess
such powers as are assigned by the Board. If the Board appoints a Vice Chair of the Board, such Vice Chair shall perform such duties and possess such
powers as are assigned by the Board. Unless otherwise provided by the Board, the Chair of the Board or, in the Chair’s absence, the Lead Independent
Director or, in the Lead Independent Director’s absence, Chief Executive Officer or, in the absence of the Chief Executive Officer, the Vice Chair of the
Board, if any, shall preside at all meetings of the Board.
2.4 Classes of Directors. Subject to the special rights of the holders of one or more series of Preferred Stock to elect directors, the Board shall be
divided into three classes, designated: Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total
number of directors constituting the entire Board. The Board is authorized to assign members of the Board already in office to Class I, Class II or
Class III at the time such classification becomes effective. If the number of such directors is changed, any increase or decrease shall be apportioned
among the classes so as to maintain the number of directors in each class as nearly equal as possible, and any such additional director of any class
elected to fill a newly created directorship resulting from an increase in such class shall hold office for a term that shall coincide with the remaining term
of that class, but in no case shall a decrease in the number of directors shorten the term of any incumbent director or result in the removal of any such
director.
2.5 Terms of Office. Subject to the special rights of the holders of one or more series of Preferred Stock to elect directors, and except as set forth
in the Certificate of Incorporation, each director shall serve for a term ending on the date of the third annual meeting of stockholders following the
annual meeting of stockholders at which such director was elected; provided that the term of each director shall continue until the election and
qualification of his or her successor and be subject to his or her earlier death, disqualification, resignation or removal.
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2.6 Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the number of directors fixed by the Board
pursuant to Section 2.2 of these Bylaws shall be necessary and sufficient to constitute a quorum of the Board. If at any meeting of the Board there shall
be less than a quorum, a majority of the directors present may adjourn the meeting from time to time without further notice other than announcement at
the meeting, until a quorum shall be present.
2.7 Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a greater number is required by law or by the Certificate of Incorporation or these Bylaws.
2.8 Removal. Subject to the special rights of the holders of one or more series of Preferred Stock, directors of the Corporation may be removed
only as expressly provided in the Certificate of Incorporation and applicable law.
2.9 Vacancies. Subject to the special rights of the holders of one or more of Preferred Stock, and unless otherwise provided by the Certificate of
Incorporation, any newly created directorship that results from an increase in the number of directors or any vacancy on the Board that results from the
death, disability, resignation, disqualification or removal of any director or from any other cause shall be filled solely by the affirmative vote of a
majority of the total number of directors then in office, even if less than a quorum, or by a sole remaining director and shall not be filled by the
stockholders. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall hold office for the remaining term of
his or her predecessor.
2.10 Resignation. Any director may resign only by delivering a resignation in writing or by electronic transmission to the Chair of the Board, the
Lead Independent Director or the Chief Executive Officer. Such resignation shall be effective upon delivery unless it is specified to be effective at some
later time or upon the happening of some later event.
2.11 Regular Meetings. Regular meetings of the Board may be held without notice at such time and place as shall be determined from time to
time by the Board; provided that any director who is absent when such a determination is made shall be given notice of the determination. A regular
meeting of the Board may be held without notice immediately after and at the same place as the annual meeting of stockholders.
2.12 Special Meetings. Special meetings of the Board may be held at any time and place designated in a call by the Chair of the Board, the Lead
Independent Director, the Chief Executive Officer, the President, two or more directors, or by one director in the event that there is only a single director
in office.
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2.13 Notice of Special Meetings. Notice of the date, place and time of any special meeting of the Board shall be given to each director by the
Chair of the Board, the Lead Independent Director, the Chief Executive Officer, the President, the Secretary or by the director(s) calling the meeting.
Notice shall be duly given to each director (a) in person or by telephone at least twenty-four (24) hours in advance of the meeting, (b) by sending written
notice by reputable overnight courier, telecopy, facsimile or other means of electronic transmission, or delivering written notice by hand, to such
director’s last known business, home or means of electronic transmission address at least twenty-four (24) hours in advance of the meeting, or (c) by
sending written notice by first-class mail to such director’s last known business or home address at least seventy-two (72) hours in advance of the
meeting. A notice or waiver of notice of a meeting of the Board need not specify the purposes of the meeting.
2.14 Meetings by Conference Communications Equipment. Directors may participate in meetings of the Board or any committee thereof by
means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and
participation by such means shall constitute presence in person at such meeting.
2.15 Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting, if all members of the Board or committee, as the case may be, consent to the action in writing or by electronic transmission, and any
consent may be documented, signed and delivered in any manner permitted by Section 116 of the DGCL. After an action is taken, the consent or
consents relating thereto shall be filed with the minutes of proceedings of the Board or committee thereof. Such filing shall be in paper form if the
minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
2.16 Committees. The Board may designate one or more committees, each committee to consist of one or more of the directors of the Corporation
with such lawfully delegable powers and duties as the Board thereby confers, to serve at the pleasure of the Board. The Board may designate one or
more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the
absence or disqualification of a member of a committee, the member or members of the committee present at any meeting and not disqualified from
voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in
the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board and subject to applicable
law, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the Corporation and may
authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority to
(i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or removal of directors) expressly required by the
DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the Corporation. Each such committee shall keep
minutes and make such reports as the Board may from time to time request. Except as the Board may otherwise determine, any committee may make
rules for the conduct of its business, but unless otherwise provided by the directors or in such rules, its business shall be conducted as nearly as
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possible in the same manner as is provided in these Bylaws for the Board. Except as otherwise provided in the Certificate of Incorporation, these
Bylaws, or the resolution of the Board designating the committee, a committee may create one or more subcommittees, each subcommittee to consist of
one or more members of the committee, and delegate to a subcommittee any or all of the powers and authority of the committee.
2.17 Compensation of Directors. Directors may be paid such compensation for their services and such reimbursement for expenses of attendance
at meetings as the Board may from time to time determine. No such payment shall preclude any director from serving the Corporation or any of its
parent or subsidiary entities in any other capacity and receiving compensation for such service.
Article III
Officers
3.1 Titles. The “Executive Officers” of the Corporation shall be such persons as are designated as such by the Board and shall include, but not be
limited to, a Chief Executive Officer, a President and a Chief Financial Officer. Additional Executive Officers may be appointed by the Board from time
to time. In addition to the Executive Officers of the Corporation described above, there may also be such “Non-Executive Officers” of the Corporation
as may be designated and appointed from time to time by the Board or the Chief Executive Officer of the Corporation in accordance with the provisions
of Section 3.2 of these Bylaws. In addition, the Secretary and Assistant Secretaries of the Corporation may be appointed by the Board from time to time.
3.2 Appointment. The Executive Officers of the Corporation shall be chosen by the Board, subject to the rights, if any, of an Executive Officer
under any contract of employment. Non-Executive Officers of the Corporation shall be chosen by the Board or the Chief Executive Officer of the
Corporation.
3.3 Qualification. No officer need be a stockholder. Any two or more offices may be held by the same person.
3.4 Tenure. Except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws, each officer shall hold office until such
officer’s successor is duly elected and qualified, unless a different term is specified in the resolution electing or appointing such officer, or until such
officer’s earlier death, resignation, disqualification or removal.
3.5 Removal; Resignation. Subject to the rights, if any, of an Executive Officer under any contract of employment, any Executive Officer may be
removed, either with or without cause, at any time by the Board at any regular or special meeting of the Board. Any Non-Executive Officer may be
removed, either with or without cause, at any time by the Chief Executive Officer of the Corporation or by the Executive Officer to whom such
Non-Executive Officer reports. Any officer may resign only by delivering a resignation in writing or by electronic transmission to the Chief Executive
Officer. Such resignation shall be effective upon receipt unless it is specified to be effective at some later time or upon the happening of some later
event.
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3.6 Vacancies. The Board may fill any vacancy occurring in any office for any reason and may, in its discretion, leave unfilled, for such period as
it may determine, any offices.
3.7 President; Chief Executive Officer. Unless the Board has designated another person as the Corporation’s Chief Executive Officer, the
President shall be the Chief Executive Officer of the Corporation. The Chief Executive Officer shall have general charge and supervision of the business
of the Corporation subject to the direction of the Board, and shall perform all duties and have all powers that are commonly incident to the office of
chief executive or that are delegated to such officer by the Board. The President shall perform such other duties and shall have such other powers as the
Board or the Chief Executive Officer (if the President is not the Chief Executive Officer) may from time to time prescribe.
3.8 Chief Financial Officer. The Chief Financial Officer shall perform such duties and shall have such powers as may from time to time be
assigned by the Board or the Chief Executive Officer. In addition, the Chief Financial Officer shall perform such duties and have such powers as are
incident to the office, including without limitation the duty and power to keep and be responsible for all funds and securities of the Corporation, to
deposit funds of the Corporation in depositories selected in accordance with these Bylaws, to disburse such funds as ordered by the Board, to make
proper accounts of such funds, and to render as required by the Board statements of all such transactions and of the financial condition of the
Corporation.
3.9 Vice Presidents. Each Vice President shall perform such duties and possess such powers as the Board or the Chief Executive Officer may
from time to time prescribe. The Board or the Chief Executive Officer may assign to any Vice President the title of Executive Vice President, Senior
Vice President or any other title.
3.10 Secretary and Assistant Secretaries. The Secretary shall perform such duties and shall have such powers as the Board or the Chief
Executive Officer may from time to time prescribe. In addition, the Secretary shall perform such duties and have such powers as are incident to the
office of the secretary, including without limitation the duty and power to give notices of all meetings of stockholders and special meetings of the Board,
to attend all meetings of stockholders and the Board and keep a record of the proceedings, to maintain a stock ledger and prepare lists of stockholders
and their addresses as required, to be custodian of corporate records and the corporate seal and to affix and attest to the same on documents.
Any Assistant Secretary shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Secretary may from
time to time prescribe.
In the absence of the Secretary or any Assistant Secretary at any meeting of stockholders or directors, the Chair of the meeting shall designate a
temporary secretary to keep a record of the meeting.
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3.11 Salaries. Executive Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement as shall be fixed or allowed
from time to time by the Board or a committee thereof.
3.12 Delegation of Authority. The Board may from time to time delegate the powers or duties of any officer to any other officer or agent,
notwithstanding any provision hereof.
3.13 Execution of Contracts. Each Executive Officer and Non-Executive Officer of the Corporation may execute, affix the corporate seal and/or
deliver, in the name and on behalf of the Corporation, deeds, mortgages, notes, bonds, contracts, agreements, powers of attorney, guarantees,
settlements, releases, evidences of indebtedness, conveyances or any other document or instrument which (i) is authorized by the Board or (ii) is
executed in accordance with policies adopted by the Board from time to time, except in each case where the execution, affixation of the corporate seal
and/or delivery thereof shall be expressly and exclusively delegated by the Board to some other officer or agent of the Corporation.
Article IV
Capital Stock
4.1 Issuance of Stock. Subject to the provisions of the Certificate of Incorporation and applicable law, the whole or any part of any unissued
balance of the authorized capital stock of the Corporation or the whole or any part of any shares of the authorized capital stock of the Corporation held
in the Corporation’s treasury may be issued, sold, transferred or otherwise disposed of by vote of the Board in such manner, for such lawful
consideration and on such terms as the Board may determine.
4.2 Stock Certificates; Uncertificated Shares. The shares of the Corporation shall be represented by certificates, provided that the Board may
provide by resolution or resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Every holder of stock represented
by certificates shall be entitled to have a certificate signed by, or in the name of the Corporation, by any two authorized officers of the Corporation (it
being understood that each of the Chair of the Board, the Vice Chair of the Board, the Chief Executive Officer, the President, any Vice President, the
Chief Financial Officer, any Assistant Treasurer, the Secretary, and any Assistant Secretary shall be an authorized officer for such purpose), representing
the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were an officer, transfer agent or registrar at
the date of issue.
4.3 Transfers. Shares of stock of the Corporation shall be transferable in the manner prescribed by law, the Certificate of Incorporation and in
these Bylaws. Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation or by transfer agents designated to
transfer shares of stock of the Corporation. Subject to applicable law, shares of
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stock represented by certificates shall be transferred only on the books of the Corporation by the surrender to the Corporation or its transfer agent of the
certificate representing such shares properly endorsed or accompanied by a written assignment or power of attorney properly executed, and with such
proof of authority or the authenticity of signature as the Corporation or its transfer agent may reasonably require. Except as may be otherwise required
by law, by the Certificate of Incorporation or by these Bylaws, the Corporation shall be entitled to treat the record holder of stock as shown on its books
as the owner of such stock for all purposes, including the payment of dividends and the right to vote with respect to such stock, regardless of any
transfer, pledge or other disposition of such stock until the shares have been transferred on the books of the Corporation in accordance with the
requirements of these Bylaws.
4.4 Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate or uncertificated shares in place of any previously issued
certificate alleged to have been lost, stolen or destroyed, upon such terms and conditions as the Board may prescribe, including the presentation of
reasonable evidence of such loss, theft or destruction and the giving of such indemnity and posting of such bond as the Board may require for the
protection of the Corporation or any transfer agent or registrar.
4.5 Record Date. In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any
adjournment thereof, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board, and which record date shall, unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the
date of such meeting. If the Board so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such
meeting unless the Board determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for
making such determination. If no record date is fixed by the Board, the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close
of business on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a new record date for determination
of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to notice of such
adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned
meeting.
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board may fix a record date, which shall not be more than sixty (60) days prior to such action. If no such record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
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4.6 Regulations. The issue and registration of shares of stock of the Corporation shall be governed by such other regulations as the Board may
establish.
4.7 Dividends. Dividends on the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may be
declared by the Board at any regular or special meeting, pursuant to law, and may be paid in cash, in property or in shares of capital stock.
Article V
General Provisions
5.1 Fiscal Year. Except as from time to time otherwise designated by the Board, the fiscal year of the Corporation shall begin on the first day of
January of each year and end on the last day of December in each year.
5.2 Corporate Seal. The corporate seal shall be in such form as shall be approved by the Board.
5.3 Waiver of Notice. Whenever notice is required to be given by law, by the Certificate of Incorporation or by these Bylaws, a written waiver
signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before, at or after the time of the
event for which notice is to be given, shall be deemed equivalent to notice required to be given to such person. Neither the business nor the purpose of
any meeting need be specified in any such waiver. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when
the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened.
5.4 Voting of Securities. Except as the Board may otherwise designate, the Chief Executive Officer, the President or the Treasurer may waive
notice, vote, consent, or appoint any person or persons to waive notice, vote or consent, on behalf of the Corporation, and act as, or appoint any person
or persons to act as, proxy or attorney-in-fact for this Corporation (with or without power of substitution) with respect to, the securities of any other
entity which may be held by this Corporation.
5.5 Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary, or a temporary Secretary, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the Corporation shall as to all persons who rely on the certificate in good faith be
conclusive evidence of such action.
5.6 Certificate of Incorporation. All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to the Certificate of
Incorporation of the Corporation, as amended and/or restated and in effect from time to time.
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5.7 Severability. Any determination that any provision of these Bylaws is for any reason inapplicable, illegal or ineffective shall not affect or
invalidate any other provision of these Bylaws.
5.8 Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity
of the person or persons may require.
5.9 Electronic Transmission. For purposes of these Bylaws, “electronic transmission” means any form of communication, not directly involving
the physical transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly
reproduced in paper form by such a recipient through an automated process.
Article VI
Amendments
These Bylaws may be altered, amended or repealed, in whole or in part, or new Bylaws may be adopted by the Whole Board or by the
stockholders as expressly provided in the Certificate of Incorporation.
Article VII
Indemnification and Advancement
7.1 Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation. Subject to Section 7.3, the
Corporation shall indemnify and hold harmless to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “Proceeding”) (other than an action by or in the right of the Corporation) by reason of the fact that such
person is or was a director or Executive Officer of the Corporation, or, while a director or Executive Officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with the defense or settlement of such Proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe such person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a
plea or nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such
person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that such person’s conduct was unlawful.
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7.2 Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section 7.3, the Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right
of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or Executive Officer of the Corporation,
or, while a director or Executive Officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent
of another Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against expenses (including attorneys’ fees) actually
and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that
the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability
but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.
7.3 Authorization of Indemnification. Any indemnification under this Article VII (unless ordered by a court) shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnification of the director or Executive Officer is proper in the circumstances
because such person has met the applicable standard of conduct set forth in Section 7.1 or Section 7.2, as the case may be. Such determination shall be
made, with respect to a person who is a director or Executive Officer at the time of such determination, (i) by a majority vote of the directors who are
not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by a majority vote of
such directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal counsel in a
written opinion or (iv) by the stockholders. Such determination shall be made, with respect to former directors and Executive Officers, by any person or
persons having the authority to act on the matter on behalf of the Corporation. To the extent, however, that a present or former director or Executive
Officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding set forth in Section 7.1 or
Section 7.2 or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection therewith, without the necessity of authorization in the specific case.
7.4 Good Faith Defined. For purposes of any determination under Section 7.3, a person shall be deemed to have acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action or
proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on good faith reliance on
the records or books of account of the Corporation or another enterprise, or on information supplied to such person by the officers of the Corporation or
another enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or records
given or reports made to the Corporation or another enterprise by an independent certified public
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accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another enterprise. The term “another enterprise” as
used in this Section 7.4 shall mean any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which such
person is or was serving at the request of the Corporation as a director, officer, employee or agent. The provisions of this Section 7.4 shall not be deemed
to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the applicable standard of conduct set forth in
Section 7.1 or 7.2, as the case may be.
7.5 Right of Claimant to Bring Suit. Notwithstanding any contrary determination in the specific case under Section 7.3, and notwithstanding the
absence of any determination thereunder, if a claim under Sections 7.1 or 7.2 of the Article VII is not paid in full by the Corporation within (i) ninety
(90) days after a written claim for indemnification has been received by the Corporation, or (ii) thirty (30) days after a written claim for an advancement
of expenses has been received by the Corporation, the claimant may at any time thereafter (but not before) bring suit against the Corporation in the
Court of Chancery in the State of Delaware to recover the unpaid amount of the claim, together with interest thereon, or to obtain advancement of
expenses, as applicable. It shall be a defense to any such action brought to enforce a right to indemnification (but not in an action brought to enforce a
right to an advancement of expenses) that the claimant has not met the standards of conduct which make it permissible under the DGCL (or other
applicable law) for the Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporation. Neither a contrary determination in the specific case under Section 7.3 nor the absence of any determination thereunder shall be a defense
to such application or create a presumption that the claimant has not met any applicable standard of conduct. If successful, in whole or in part, the
claimant shall also be entitled to be paid the expense of prosecuting such claim, including reasonable attorneys’ fees incurred in connection therewith, to
the fullest extent permitted by applicable law.
7.6 Expenses Payable in Advance. Expenses, including without limitation attorneys’ fees, incurred by a current or former director or Executive
Officer in defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such current or former director or Executive Officer to
repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Corporation as authorized in this Article
VII.
7.7 Nonexclusivity of Indemnification and Advancement of Expenses. The rights to indemnification and advancement of expenses provided by
or granted pursuant to this Article VII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under the Certificate of Incorporation, any agreement, vote of stockholders or disinterested directors or otherwise, both as to
action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that, subject
to Section 7.11, indemnification of the persons specified in Sections 7.1 and 7.2 shall be made to the fullest extent permitted by law. The provisions of
this Article VII shall not be deemed to preclude the indemnification of any person who is not specified in Section 7.1 or 7.2 but whom the Corporation
has the power or obligation to indemnify under the provisions of the DGCL, or otherwise.
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7.8 Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, Executive Officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, Executive Officer, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the
obligation to indemnify such person against such liability under the provisions of this Article VII.
7.9 Certain Definitions. For purposes of this Article VII, references to “the Corporation” shall include, in addition to the resulting corporation,
any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its directors, officers, employees or agents so that any person who is or was a director,
officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same position
under the provisions of this Article VII with respect to the resulting or surviving corporation as such person would have with respect to such constituent
corporation if its separate existence had continued. For purposes of this Article VII, references to “fines” shall include any excise taxes assessed on a
person with respect of any employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director,
officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to
an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be
in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the Corporation” as referred to in this Article VII. Any reference to an officer of the Corporation in this Article VII shall be deemed to refer
exclusively to the Executive Officers, Non-Executive Officers, the Secretary and any Assistant Secretary, and any other officer appointed as such
pursuant to and in accordance with Article III of these Bylaws, and any reference to an officer of any other corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise shall be deemed to refer exclusively to an officer appointed by the board of directors or equivalent governing
body of such other entity pursuant to the certificate of incorporation and bylaws or equivalent organizational documents of such other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise. The fact that any person who is or was an employee of the Corporation or an
employee of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, but not an officer thereof as described in
the preceding sentence, has been given or has used the title of “Vice President” or any other title that could be construed to suggest or imply that such
person is or may be such an officer of the Corporation or of such other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall not result in such person being constituted as, or being deemed to be, such an officer of the Corporation or of such other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise for purposes of this Article VII.
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7.10 Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article VII shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or
Executive Officer and shall inure to the benefit of the heirs, executors and administrators of such a person.
7.11 Limitation on Indemnification. Notwithstanding anything contained in this Article VII to the contrary, except for proceedings to enforce
rights to indemnification (which shall be governed by Section 7.5), the Corporation shall not be obligated to indemnify any director, officer, employee or
agent in connection with an action, suit or proceeding (or part thereof):
(a) for which payment has actually been made to or on behalf of such person under any statute, insurance policy, indemnity provision, vote
or otherwise, except with respect to any excess beyond the amount paid;
(b) for an accounting or disgorgement of profits pursuant to Section 16(b) of the Exchange Act, or similar provisions of federal, state or
local statutory law or common law, if such person is held liable therefor (including pursuant to any settlement arrangements);
(c) for any reimbursement of the Corporation by such person of any bonus or other incentive-based or equity-based compensation or of
any profits realized by such person from the sale of securities of the corporation, as required in each case under the Exchange Act (including any such
reimbursements that arise from an accounting restatement of the Corporation pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), or the payment to the Corporation of profits arising from the purchase and sale by such person of securities in violation of
Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including pursuant to any settlement arrangements);
(d) initiated by such person, including any action, suit or proceeding (or part thereof) initiated by such person against the Corporation or its
directors, officers, employees, agents or other indemnitees, unless (i) the Board authorized the action, suit or proceeding (or relevant part thereof) prior
to its initiation, (ii) the Corporation provides the indemnification, in its sole discretion, pursuant to the powers vested in the Corporation under
applicable law, (iii) otherwise required to be made under Section 7.5 or (iv) otherwise required by applicable law; or
(e) if prohibited by applicable law.
7.12 Contract Rights. The obligations of the Corporation under this Article VII to indemnify, and advance expenses to, a person who is or was a
director or Executive Officer of the Corporation shall be considered a contract between the Corporation and such person, and no modification or repeal
of any provision of this Article VII shall affect, to the detriment of such person, such obligations of the Corporation in connection with a claim based on
any act or failure to act occurring before such modification or repeal.
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May 24, 2021
Singular Genomics Systems, Inc.
10931 N. Torrey Pines Road, Suite #100
La Jolla, CA 92037
Ladies and Gentlemen:
You have requested our opinion with respect to certain matters in connection with the sale by Singular Genomics Systems, Inc., a Delaware corporation
(the “Company”), of up to an aggregate of 9,775,000 shares of the Company’s common stock, par value $0.0001 per share (the “Shares”), (including up
to 1,275,000 shares that may be sold pursuant to the exercise of an option granted by the Company to the underwriters), pursuant to the Registration
Statement on Form S-1 (File No. 333-255912) (the “Registration Statement”) initially filed with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Act”), on May 7, 2021, as amended. We understand that the Shares are to be sold to
the underwriters for resale to the public as described in the Registration Statement and pursuant to an underwriting agreement, substantially in the form
filed as an exhibit to the Registration Statement, to be entered into by and among the Company and the underwriters (the “Underwriting Agreement”).
In connection with this opinion, we have examined and relied upon the Registration Statement and the originals or copies certified to our satisfaction of
such other documents, records, certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the
opinion expressed below. With your consent, we have relied upon certificates and other assurances of officers of the Company as to factual matters
without having independently verified such factual matters. We have assumed the genuineness and authenticity of all documents submitted to us as
originals, and the conformity to originals of all documents submitted to us as copies thereof and the due execution and delivery of all documents where
due execution and delivery are a prerequisite to the effectiveness thereof.
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed
herein as to any matter pertaining to the contents of the Registration Statement, other than as expressly stated herein with respect to the issue of the
Shares. Our opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. Our opinion
herein is expressed solely with respect to the federal laws of the United States and the General Corporation Law of the State of Delaware (the “DGCL”).
Our opinion is based on these laws as in effect on the date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or
developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. We are not rendering
any opinion as to compliance with any federal or state antifraud law, rule or regulation relating to securities, or to the sale or issuance thereof.

Subject to the foregoing and the other matters set forth herein, it is our opinion that when the Shares to be issued and sold by the Company are issued
and paid for in accordance with the terms of the Underwriting Agreement, such Shares will be validly issued, fully paid and nonassessable.
We consent to the reference to our firm under the caption “Legal Matters” in the prospectus included in the Registration Statement and to the filing of
this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose
consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.
Sincerely,
/s/ Gunderson Dettmer Stough
Villeneuve Franklin & Hachigian, LLP
GUNDERSON DETTMER STOUGH
VILLENEUVE FRANKLIN & HACHIGIAN, LLP

EXHIBIT 10.1
[AMENDED AND RESTATED]1 INDEMNITY AGREEMENT
THIS [AMENDED AND RESTATED] INDEMNITY AGREEMENT (this “Agreement”) dated as of ________________, is made by and
between Singular Genomics Systems, Inc., a Delaware corporation (the “Company”), and _____________ (“Indemnitee”).
RECITALS:
A. The Company desires to attract and retain the services of highly qualified individuals as directors, officers, employees and agents.
B. The Company’s bylaws (the “Bylaws”) require that the Company indemnify its directors, and empowers the Company to indemnify its officers,
employees and agents, as authorized by the Delaware General Corporation Law, as amended (the “Code”), under which the Company is organized and
such Bylaws expressly provide that the indemnification provided therein is not exclusive and contemplates that the Company may enter into separate
agreements with its directors, officers and other persons to set forth specific indemnification provisions.
C. Indemnitee does not regard the protection currently provided by applicable law, the Company’s governing documents and available insurance
as adequate under the present circumstances, and the Company has determined that Indemnitee and other directors, officers, employees and agents of the
Company may not be willing to serve or continue to serve in such capacities without additional protection.
D. The Company desires and has requested Indemnitee to serve or continue to serve as a director, officer, employee or agent of the Company, as
the case may be, and has proffered this Agreement to Indemnitee as an additional inducement to serve in such capacity.
E. Indemnitee is willing to serve, or to continue to serve, as a director, officer, employee or agent of the Company, as the case may be, if
Indemnitee is furnished the indemnity provided for herein by the Company.
F. Indemnitee has certain rights to indemnification and/or insurance provided by _____________ (“[Venture Fund]”) which Indemnitee and
[Venture Fund] intend to be secondary to the primary obligation of the Company to indemnify Indemnitee as provided herein, with the Company’s
acknowledgement and agreement to the foregoing being a material condition to Indemnitee’s willingness to serve on the Company’s Board of Directors.
AGREEMENT:
NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein, the parties hereto, intending to be legally bound,
hereby agree as follows:
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NTD: The last paragraph (Section 22) has the “Prior Agreement shall be amended and restated in its entirety” language. For new directors, it will
not be amended and restated.

1. Definitions.
(a) Agent. For purposes of this Agreement, the term “agent” of the Company means any person who: (i) is or was a director, officer,
employee or other fiduciary of the Company or a subsidiary of the Company; or (ii) is or was serving at the request or for the convenience of, or
representing the interests of, the Company or a subsidiary of the Company, as a director, officer, employee or other fiduciary of a foreign or domestic
corporation, partnership, joint venture, trust or other enterprise.
(b) Expenses. For purposes of this Agreement, the term “expenses” shall be broadly construed and shall include, without limitation, all
direct and indirect costs of any type or nature whatsoever (including, without limitation, all attorneys’, witness, or other professional fees and related
disbursements, and other out-of-pocket costs of whatever nature), actually and reasonably incurred by Indemnitee in connection with the investigation,
defense or appeal of a proceeding or establishing or enforcing a right to indemnification under this Agreement, the Code or otherwise, and amounts paid
in settlement by or on behalf of Indemnitee, but shall not include any judgments, fines or penalties actually levied against Indemnitee for such
individual’s violations of law. The term “expenses” shall also include reasonable compensation for time spent by Indemnitee for which he is not
compensated by the Company or any subsidiary or third party (i) for any period during which Indemnitee is not an agent, in the employment of, or
providing services for compensation to, the Company or any subsidiary; and (ii) if the rate of compensation and estimated time involved is approved by
the directors of the Company who are not parties to any action with respect to which expenses are incurred, for Indemnitee while an agent of, employed
by, or providing services for compensation to, the Company or any subsidiary.
(c) Proceedings. For purposes of this Agreement, the term “proceeding” shall be broadly construed and shall include, without limitation,
any threatened, pending, or completed action, suit, arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or
any other actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and whether of a civil, criminal,
administrative or investigative nature, and whether formal or informal in any case, in which Indemnitee was, is or will be involved as a party or
otherwise by reason of: (i) the fact that Indemnitee is or was a director or officer of the Company; (ii) the fact that any action taken by Indemnitee or of
any action on Indemnitee’s part while acting as director, officer, employee or agent of the Company; or (iii) the fact that Indemnitee is or was serving at
the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise, and in any such case described above, whether or not serving in any such capacity at the time any liability or expense is incurred for
which indemnification, reimbursement, or advancement of expenses may be provided under this Agreement.
(d) Subsidiary. For purposes of this Agreement, the term “subsidiary” means any corporation or limited liability company of which more
than 50% of the outstanding voting securities or equity interests are owned, directly or indirectly, by the Company and one or more of its subsidiaries,
and any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise of which Indemnitee is or
was serving at the request of the Company as a director, officer, employee, agent or fiduciary.
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(e) Independent Counsel. For purposes of this Agreement, the term “independent counsel” means a law firm, or a partner (or, if applicable,
member) of such a law firm, that is experienced in matters of corporation law and neither presently is, nor in the past five (5) years has been, retained to
represent: (i) the Company or Indemnitee in any matter material to either such party, or (ii) any other party to the proceeding giving rise to a claim for
indemnification hereunder. Notwithstanding the foregoing, the term “independent counsel” shall not include any person who, under the applicable
standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to
determine Indemnitee’s rights under this Agreement.
2. Agreement to Serve. Indemnitee will serve, or continue to serve, as a director, officer, employee or agent of the Company or any subsidiary, as
the case may be, faithfully and to the best of his or her ability, at the will of such corporation (or under separate agreement, if such agreement exists), in
the capacity Indemnitee currently serves as an agent of such corporation, so long as Indemnitee is duly appointed or elected and qualified in accordance
with the applicable provisions of the Bylaws or other applicable charter documents of such corporation, or until such time as Indemnitee tenders his or
her resignation in writing; provided, however, that nothing contained in this Agreement is intended as an employment agreement between Indemnitee
and the Company or any of its subsidiaries or to create any right to continued employment of Indemnitee with the Company or any of its subsidiaries in
any capacity.
The Company acknowledges that it has entered into this Agreement and assumes the obligations imposed on it hereby, in addition to and separate
from its obligations to Indemnitee under the Bylaws, to induce Indemnitee to serve, or continue to serve, as a director, officer, employee or agent of the
Company, and the Company acknowledges that Indemnitee is relying upon this Agreement in serving as a director, officer, employee or agent of the
Company.
3. Indemnification.
(a) Indemnification in Third Party Proceedings. Subject to Section 10 below, the Company shall indemnify Indemnitee to the fullest extent
permitted by the Code, as the same may be amended from time to time (but, only to the extent that such amendment permits Indemnitee to broader
indemnification rights than the Code permitted prior to adoption of such amendment), if Indemnitee is a party to or threatened to be made a party to or
otherwise involved in any proceeding, for any and all expenses, actually and reasonably incurred by Indemnitee in connection with the investigation,
defense, settlement or appeal of such proceeding.
(b) Indemnification in Derivative Actions and Direct Actions by the Company. Subject to Section 10 below, the Company shall indemnify
Indemnitee to the fullest extent permitted by the Code, as the same may be amended from time to time (but, only to the extent that such amendment
permits Indemnitee to broader indemnification rights than the Code permitted prior to adoption of such amendment), if Indemnitee is a party to or
threatened to be made a party to or otherwise involved in any proceeding by or in the right of the Company to procure a judgment in its favor, against
any and all expenses actually and reasonably incurred by Indemnitee in connection with the investigation, defense, settlement, or appeal of such
proceedings.
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4. Indemnification of Expenses of Successful Party. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee has
been successful on the merits or otherwise in defense of any proceeding or in defense of any claim, issue or matter therein, including the dismissal of
any action without prejudice, the Company shall indemnify Indemnitee against all expenses actually and reasonably incurred in connection with the
investigation, defense or appeal of such proceeding.
5. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a
portion of any expenses actually and reasonably incurred by Indemnitee in the investigation, defense, settlement or appeal of a proceeding, but is
precluded by applicable law or the specific terms of this Agreement to indemnification for the total amount thereof, the Company shall nevertheless
indemnify Indemnitee for the portion thereof to which Indemnitee is entitled.
6. Advancement of Expenses. To the extent not prohibited by law, the Company shall advance the expenses incurred by Indemnitee in connection
with any proceeding, and such advancement shall be made within twenty (20) days after the receipt by the Company of a statement or statements
requesting such advances (which shall include invoices received by Indemnitee in connection with such expenses but, in the case of invoices in
connection with legal services, any references to legal work performed or to expenditures made that would cause Indemnitee to waive any privilege
accorded by applicable law shall not be included with the invoice) and upon request of the Company, an undertaking to repay the advancement of
expenses if and to the extent that it is ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that
Indemnitee is not entitled to be indemnified by the Company. Advances shall be unsecured, interest free and without regard to Indemnitee’s ability to
repay the expenses. Advances shall include any and all expenses actually and reasonably incurred by Indemnitee pursuing an action to enforce
Indemnitee’s right to indemnification under this Agreement, or otherwise and this right of advancement, including expenses incurred preparing and
forwarding statements to the Company to support the advances claimed. Indemnitee acknowledges that the execution and delivery of this Agreement
shall constitute an undertaking providing that Indemnitee shall, to the fullest extent required by law, repay the advance if and to the extent that it is
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that Indemnitee is not entitled to be indemnified by
the Company. The right to advances under this Section shall continue until final disposition of any proceeding, including any appeal therein. This
Section 6 shall not apply to any claim made by Indemnitee for which indemnity is excluded pursuant to Section 10(b).
7. Notice and Other Indemnification Procedures.
(a) Notification of Proceeding. Indemnitee will notify the Company in writing promptly upon being served with any summons, citation,
subpoena, complaint, indictment, information or other document relating to any proceeding or matter which may be subject to indemnification or
advancement of expenses covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of any obligation which
it may have to Indemnitee under this Agreement or otherwise.
4

(b) Request for Indemnification and Indemnification Payments. Indemnitee shall notify the Company promptly in writing upon receiving
notice of nay demand, judgment or other requirement for payment that Indemnitee reasonably believes to the subject to indemnification under the terms
of this Agreement, and shall request payment thereof by the Company. Indemnification payments requested by Indemnitee under Section 3 hereof shall
be made by the Company no later than sixty (60) days after receipt of the written request of Indemnitee. Claims for advancement of expenses shall be
made under the provisions of Section 6 herein.
(c) Application for Enforcement. In the event the Company fails to make timely payments as set forth in Sections 6 or 7(b) above,
Indemnitee shall have the right to apply to any court of competent jurisdiction for the purpose of enforcing Indemnitee’s right to indemnification or
advancement of expenses pursuant to this Agreement. In such an enforcement hearing or proceeding, the burden of proof shall be on the Company to
prove by that indemnification or advancement of expenses to Indemnitee is not required under this Agreement or permitted by applicable law. Any
determination by the Company (including its Board of Directors, stockholders or independent counsel) that Indemnitee is not entitled to indemnification
hereunder, shall not be a defense by the Company to the action nor create any presumption that Indemnitee is not entitled to indemnification or
advancement of expenses hereunder.
(d) Indemnification of Certain Expenses. The Company shall indemnify Indemnitee against all expenses incurred in connection with any
hearing or proceeding under this Section 7 unless the Company prevails in such hearing or proceeding on the merits in all material respects.
8. Assumption of Defense. In the event the Company shall be requested by Indemnitee to pay the expenses of any proceeding, the Company, if
appropriate, shall be entitled to assume the defense of such proceeding, or to participate to the extent permissible in such proceeding, with counsel
reasonably acceptable to Indemnitee. Upon assumption of the defense by the Company and the retention of such counsel by the Company, the Company
shall not be liable to Indemnitee under this Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to the same proceeding,
provided that Indemnitee shall have the right to employ separate counsel in such proceeding at Indemnitee’s sole cost and expense. Notwithstanding the
foregoing, if Indemnitee’s counsel delivers a written notice to the Company stating that such counsel has reasonably concluded that there may be a
conflict of interest between the Company and Indemnitee in the conduct of any such defense or the Company shall not, in fact, have employed counsel
or otherwise actively pursued the defense of such proceeding within a reasonable time, then in any such event the fees and expenses of Indemnitee’s
counsel to defend such proceeding shall be subject to the indemnification and advancement of expenses provisions of this Agreement.
9. Insurance. To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers,
employees, or agents of the Company or of any subsidiary (“D&O Insurance”), Indemnitee shall be covered by such policy or policies in accordance
with its or their terms to the maximum extent of the coverage available for any such director, officer, employee or agent under such policy or policies. If,
at the time of
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the receipt of a notice of a claim pursuant to the terms hereof, the Company has D&O Insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
10. Exceptions.
(a) Certain Matters. Any provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the terms of this
Agreement to indemnify Indemnitee on account of any proceeding with respect to (i) remuneration paid to Indemnitee if it is determined by final
judgment or other final adjudication that such remuneration was in violation of law (and, in this respect, both the Company and Indemnitee have been
advised that the Securities and Exchange Commission believes that indemnification for liabilities arising under the federal securities laws is against
public policy and is, therefore, unenforceable and that claims for indemnification should be submitted to appropriate courts for adjudication, as indicated
in Section 10(d) below); (ii) a final judgment rendered against Indemnitee for an accounting, disgorgement or repayment of profits made from the
purchase or sale by Indemnitee of securities of the Company against Indemnitee or in connection with a settlement by or on behalf of Indemnitee to the
extent it is acknowledged by Indemnitee and the Company that such amount paid in settlement resulted from Indemnitee’s conduct from which
Indemnitee received monetary personal profit pursuant to the provisions of Section 16(b) of the Securities Exchange Act of 1934, as amended, or other
provisions of any federal, state or local statute or rules and regulations thereunder; (iii) a final judgment or other final adjudication that Indemnitee’s
conduct was in bad faith, knowingly fraudulent or deliberately dishonest or constituted willful misconduct (but only to the extent of such specific
determination); or (iv) on account of conduct that is established by a final judgment as constituting a breach of Indemnitee’s duty of loyalty to the
Company or resulting in any personal profit or advantage to which Indemnitee is not legally entitled. For purposes of the foregoing sentence, a final
judgment or other adjudication may be reached in either the underlying proceeding or action in connection with which indemnification is sought or a
separate proceeding or action to establish rights and liabilities under this Agreement.
(b) Claims Initiated by Indemnitee. Any provision herein to the contrary notwithstanding, the Company shall not be obligated to indemnify
or advance expenses to Indemnitee with respect to proceedings or claims initiated or brought by Indemnitee against the Company or its directors,
officers, employees or other agents and not by way of defense, except (i) with respect to proceedings brought to establish or enforce a right to
indemnification under this Agreement or under any other agreement, provision in the Bylaws or Certificate of Incorporation or applicable law, or
(ii) with respect to any other proceeding initiated by Indemnitee that is either approved by the Board of Directors or Indemnitee’s participation is
required by applicable law. However, indemnification or advancement of expenses may be provided by the Company in specific cases if the Board of
Directors determines it to be appropriate.
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(c) Unauthorized Settlements. Any provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the
terms of this Agreement to indemnify Indemnitee under this Agreement for any amounts paid in settlement of a proceeding effected without the
Company’s written consent. Neither the Company nor Indemnitee shall unreasonably withhold consent to any proposed settlement; provided, however,
that the Company may in any event decline to consent to (or to otherwise admit or agree to any liability for indemnification hereunder in respect of) any
proposed settlement if the Company is also a party in such proceeding and determines in good faith that such settlement is not in the best interests of the
Company and its stockholders.
(d) Securities Act Liabilities. Any provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the
terms of this Agreement to indemnify Indemnitee or otherwise act in violation of any undertaking appearing in and required by the rules and regulations
promulgated under the Securities Act of 1933, as amended (the “Act”), or in any registration statement filed with the SEC under the Act. Indemnitee
acknowledges that paragraph (h) of Item 512 of Regulation S-K currently generally requires the Company to undertake in connection with any
registration statement filed under the Act to submit the issue of the enforceability of Indemnitee’s rights under this Agreement in connection with any
liability under the Act on public policy grounds to a court of appropriate jurisdiction and to be governed by any final adjudication of such issue.
Indemnitee specifically agrees that any such undertaking shall supersede the provisions of this Agreement and to be bound by any such undertaking.
11. Nonexclusivity; Priority of Payment and Survival of Rights.
(a) The provisions for indemnification and advancement of expenses set forth in this Agreement shall not be deemed exclusive of any
other rights which Indemnitee may at any time be entitled under any provision of applicable law, the Company’s Certificate of Incorporation, Bylaws or
other agreements, both as to action in Indemnitee’s official capacity and Indemnitee’s action as an agent of the Company, in any court in which a
proceeding is brought, and Indemnitee’s rights hereunder shall continue after Indemnitee has ceased acting as an agent of the Company and shall inure
to the benefit of the heirs, executors, administrators and assigns of Indemnitee. The obligations and duties of the Company to Indemnitee under this
Agreement shall be binding on the Company and its successors and assigns until terminated in accordance with its terms. The Company shall require
any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the
Company, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to
perform if no such succession had taken place.
(b) The Company hereby acknowledges that Indemnitee has certain rights to indemnification, advancement of expenses and/or insurance
provided by [Venture Fund] and certain of its affiliates (collectively, the “Fund Indemnitors”). The Company hereby agrees (i) that it is the indemnitor of
first resort (i.e., its obligations to Indemnitee are primary and any obligation of the Fund Indemnitors to advance expenses or to provide indemnification
for the same expenses or liabilities incurred by Indemnitee are secondary), (ii) that it shall be required to advance the full amount of expenses incurred
by Indemnitee and shall be liable for the full
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amount of all Expenses, judgments, penalties, fines and amounts paid in settlement to the extent legally permitted and as required by the terms of this
Agreement and the Certificate of Incorporation or Bylaws of the Company (or any other agreement between the Company and Indemnitee), without
regard to any rights Indemnitee may have against the Fund Indemnitors, and, (iii) that it irrevocably waives, relinquishes and releases the Fund
Indemnitors from any and all claims against the Fund Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The
Company further agrees that no advancement or payment by the Fund Indemnitors on behalf of Indemnitee with respect to any claim for which
Indemnitee has sought indemnification from the Company shall affect the foregoing and the Fund Indemnitors shall have a right of contribution and/or
be subrogated to the extent of such advancement or payment to all of the rights of recovery of Indemnitee against the Company. The Company and
Indemnitee agree that the Fund Indemnitors are express third party beneficiaries of the terms of this Section 11(b).
(c) No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under
this Agreement in respect of any action taken or omitted by such Indemnitee in his or her corporate status prior to such amendment, alteration or repeal.
To the extent that a change in the Code, whether by statute or judicial decision, permits greater indemnification or advancement of expenses than would
be afforded currently under the Company’s Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the parties hereto that Indemnitee
shall enjoy by this Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of any
other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or
hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, by Indemnitee shall not
prevent the concurrent assertion or employment of any other right or remedy by Indemnitee.
12. Term. This Agreement shall continue until and terminate upon the later of: (a) five (5) years after the date that Indemnitee shall have ceased to
serve as a director or and/or officer, employee or agent of the Company; or (b) one (1) year after the final termination of any proceeding, including any
appeal then pending, in respect to which Indemnitee was granted rights of indemnification or advancement of expenses hereunder.
No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company against an Indemnitee or an
Indemnitee’s estate, spouse, heirs, executors or personal or legal representatives after the expiration of five (5) years from the date of accrual of such
cause of action, and any claim or cause of action of the Company shall be extinguished and deemed released unless asserted by the timely filing of a
legal action within such five-year period; provided, however, that if any shorter period of limitations is otherwise applicable to such cause of action,
such shorter period shall govern.
13. Subrogation. Except as provided in Section 11(b) above, in the event of any payment under this Agreement, the Company shall be subrogated
to the extent of such payment to all of the rights of recovery of Indemnitee (other than against the Fund Indemnitor), who, at the request and expense of
the Company, shall execute all papers required and shall do everything that may be reasonably necessary to secure such rights, including the execution
of such documents necessary to enable the Company effectively to bring suit to enforce such rights.
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14. Interpretation of Agreement. It is understood that the parties hereto intend this Agreement to be interpreted and enforced so as to provide
indemnification to Indemnitee to the fullest extent now or hereafter permitted by law.
15. Severability. If any provision of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever, (a) the validity,
legality and enforceability of the remaining provisions of the Agreement (including without limitation, all portions of any paragraphs of this Agreement
containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way
be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this Agreement (including, without limitation, all portions of any
paragraph of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable and to give effect to
Section 14 hereof.
16. Amendment and Waiver. No supplement, modification, amendment, or cancellation of this Agreement shall be binding unless executed in
writing by the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision
hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.
17. Notice. Except as otherwise provided herein, any notice or demand which, by the provisions hereof, is required or which may be given to or
served upon the parties hereto shall be in writing and, if by telegram, telecopy or telex, shall be deemed to have been validly served, given or delivered
when sent, if by overnight delivery, courier or personal delivery, shall be deemed to have been validly served, given or delivered upon actual delivery
and, if mailed, shall be deemed to have been validly served, given or delivered three (3) business days after deposit in the United States mail, as
registered or certified mail, with proper postage prepaid and addressed to the party or parties to be notified at the addresses set forth on the signature
page of this Agreement (or such other address(es) as a party may designate for itself by like notice). If to the Company, notices and demands shall be
delivered to the attention of the Secretary of the Company.
18. Governing Law. This Agreement shall be governed exclusively by and construed according to the laws of the State of California, as applied to
contracts between California residents entered into and to be performed entirely within California.
19. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original
but all of which together shall constitute but one and the same Agreement. Only one such counterpart need be produced to evidence the existence of this
Agreement.
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20. Headings. The headings of the sections of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this
Agreement or to affect the construction hereof.
21. Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and
supersedes all prior agreements, understandings and negotiations, written and oral, between the parties with respect to the subject matter of this
Agreement; provided, however, that this Agreement is a supplement to and in furtherance of the Company’s Certificate of Incorporation, Bylaws, the
Code and any other applicable law, and shall not be deemed a substitute therefor, and does not diminish or abrogate any rights of Indemnitee thereunder.
22. [Amendment and Restatement of Prior Agreement. Upon the effectiveness of this Agreement, the indemnification agreement entered into
between the Company and Indemnitee the Prior Agreement shall be amended and restated in its entirety and be of no further force and effect, and shall
be superseded and replaced in its entirety by this Agreement.]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement effective as of the date first above written.
COMPANY
SINGULAR GENOMICS SYSTEMS, INC.
By:
Name: Andrew Spaventa
Title Chief Executive Officer
INDEMNITEE

[Name]
Address:
SIGNATURE PAGE TO
AMENDED AND RESTATED INDEMNITY AGREEMENT

EXHIBIT 10.3
SINGULAR GENOMICS SYSTEMS, INC.
2021 EQUITY INCENTIVE PLAN
(AS ADOPTED ON MAY 19, 2021)

SINGULAR GENOMICS SYSTEMS, INC.
2021 EQUITY INCENTIVE PLAN
ARTICLE 1. INTRODUCTION.
The Board adopted the Plan to become effective immediately, although no Awards may be granted under the Plan prior to the IPO Date. The
purpose of the Plan is to promote the long-term success of the Company and the creation of stockholder value by (a) encouraging Service Providers to
focus on critical long-range corporate objectives, (b) encouraging the attraction and retention of Service Providers with exceptional qualifications and
(c) linking Service Providers directly to stockholder interests through increased stock ownership. The Plan seeks to achieve this purpose by providing
for Awards in the form of Options (which may be ISOs or NSOs), SARs, Restricted Shares and Restricted Stock Units. Capitalized terms used in this
Plan are defined in Article 14.
ARTICLE 2. ADMINISTRATION.
2.1 General. The Plan may be administered by the Board or one or more Committees to which the Board (or an authorized Board committee) has
delegated authority. If administration is delegated to a Committee, the Committee shall have the powers theretofore possessed by the Board, including,
to the extent permitted by applicable law, the power to delegate to a subcommittee any of the administrative powers the Committee is authorized to
exercise (and references in this Plan to either the Board or the Administrator shall hereafter also encompass the Committee or subcommittee, as
applicable). The Board may abolish the Committee’s delegation at any time and the Board shall at all times also retain the authority it has delegated to
the Committee. The Administrator shall comply with rules and regulations applicable to it, including under the rules of any exchange on which the
Common Shares are traded, and shall have the authority and be responsible for such functions as have been assigned to it.
2.2 Section 16. To the extent desirable to qualify transactions hereunder as exempt under Exchange Act Rule 16b-3, the transactions contemplated
hereunder will be approved by the entire Board or a Committee of two or more “non-employee directors” within the meaning of Exchange Act Rule
16b-3.
2.3 Powers of Administrator. Subject to the terms of the Plan, and in the case of a Committee, subject to the specific duties delegated to the
Committee, the Administrator shall have the authority to (a) select the Service Providers who are to receive Awards under the Plan, (b) determine the
type, number, vesting requirements and other features and conditions of such Awards, (c) interpret the Plan and Awards granted under the Plan,
(d) determine whether, when and to what extent an Award has become vested and/or exercisable and whether any performance-based vesting conditions
have been satisfied, (e) make, amend and rescind rules relating to the Plan and Awards granted under the Plan, including rules relating to sub-plans
established for the purposes of satisfying applicable non-U.S. laws or for qualifying for favorable tax treatment under applicable non-U.S. laws,
(f) impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any resales by a Participant of any
Common Shares issued pursuant to an Award, including restrictions under an

insider trading policy and restrictions as to the use of a specified brokerage firm for such resales, and (g) make all other decisions relating to the
operation of the Plan and Awards granted under the Plan. In addition, with regard to the terms and conditions of Awards granted to Service Providers
outside of the United States, the Administrator may vary from the provisions of the Plan (other than any requiring stockholder approval pursuant to
Section 13.3) to the extent it determines it necessary or appropriate to do so.
2.4 Effect of Administrator’s Decisions. The Administrator’s decisions, determinations and interpretations shall be final and binding on all
interested parties.
2.5 Governing Law. The Plan shall be governed by, and construed in accordance with, the laws of the State of Delaware (except its choice-of-law
provisions).
ARTICLE 3. SHARES AVAILABLE FOR GRANTS.
3.1 Basic Limitation. Common Shares issued pursuant to the Plan may be authorized but unissued shares or treasury shares. The aggregate
number of Common Shares issued under the Plan shall not exceed the sum of (a) 7,500,000 Common Shares, (b) any Common Shares subject to awards
granted under the Predecessor Plan that are outstanding on the IPO Date that subsequently are forfeited, expire or lapse unexercised or unsettled and
Common Shares issued pursuant to awards granted under the Predecessor Plan that are outstanding on the IPO Date and that are subsequently forfeited
to or reacquired by the Company, (c) the number of Common Shares reserved under the Predecessor Plan that are not issued or subject to outstanding
awards under the Predecessor Plan on the IPO Date and (d) the additional Common Shares described in Articles 3.2 and 3.3; provided, however, that no
more than 8,425,815 Common Shares, in the aggregate, shall be added to the Plan pursuant to clauses (b) and (c). The Company shall reserve and keep
available such number of Common Shares as will be sufficient to satisfy the requirements of the Plan. The numerical limitations in this Article 3.1 shall
be subject to adjustment pursuant to Article 9.
3.2 Annual Increase in Shares. On the first day of each fiscal year of the Company during the term of the Plan, commencing in 2022 and ending
in (and including) 2031, the aggregate number of Common Shares that may be issued under the Plan shall automatically increase by a number equal to
the lesser of (a) 5% of the total number of Common Shares actually issued and outstanding on the last day of the preceding fiscal year or (b) a number of
Common Shares determined by the Board. Notwithstanding the foregoing, the Board retains the right in its sole discretion to forego an increase for any
fiscal year following an annual review by the Board of the share reserve of the Plan.
3.3 Shares Returned to Reserve. To the extent that Options, SARs, Restricted Stock Units or other Awards are forfeited, cancelled or expire for
any reason before being exercised or settled in full, the Common Shares subject to such Awards shall again become available for issuance under the
Plan. If SARs are exercised or Restricted Stock Units are settled, then only the number of Common Shares (if any) actually issued to the Participant
upon exercise of such SARs or settlement of such Restricted Stock Units, as applicable, shall reduce the number of Common Shares available under
Article 3.1 and the balance shall again become available for issuance under the Plan. If Restricted Shares or Common Shares issued upon the exercise of
Options are reacquired by the Company pursuant to a forfeiture provision, repurchase right or for any other reason, then such Common Shares shall
again become available for issuance under the Plan. Common Shares applied to pay the Exercise Price of Options or to satisfy tax withholding
obligations related to any Award shall again become available for issuance under the Plan. To the extent that an Award is settled in cash rather than
Common Shares, the cash settlement shall not reduce the number of Shares available for issuance under the Plan.

3.4 Awards Not Reducing Share Reserve. To the extent permitted under applicable exchange listing standards, any dividend equivalents paid or
credited under the Plan with respect to Restricted Stock Units shall not be applied against the number of Common Shares that may be issued under the
Plan, whether or not such dividend equivalents are converted into Restricted Stock Units. In addition, Common Shares subject to Substitute Awards
granted by the Company shall not reduce the number of Common Shares that may be issued under Article 3.1, nor shall shares subject to Substitute
Awards again be available for Awards under the Plan in the event of any forfeiture, expiration or cash settlement of such Substitute Awards.
3.5 Code Section 422 and Other Limits. Subject to adjustment in accordance with Article 9:
(a) No more than 60,000,000 Common Shares may be issued under the Plan upon exercise of ISOs.
(b) The aggregate grant date fair value of Awards granted to an Outside Director during any one fiscal year of the Company, together with
the value of any cash compensation paid to the Outside Director during such fiscal year, may not exceed $750,000 (on a per-Director basis); provided,
however, that the limitation that will apply in the fiscal year in which the Outside Director is initially appointed or elected to the Board shall instead be
$1,000,000. For purposes of this limitation, the grant date fair value of an Award shall be determined in accordance with the assumptions that the
Company uses to estimate the value of share-based payments for financial reporting purposes. For sake of clarity, neither Awards granted, nor
compensation paid, to an individual for his or her service as an Employee or Consultant, but not as an Outside Director, shall count towards this
limitation.
ARTICLE 4. ELIGIBILITY.
4.1 Incentive Stock Options. Only Employees who are common-law employees of the Company, a Parent or a Subsidiary shall be eligible for the
grant of ISOs. In addition, an Employee who owns more than 10% of the total combined voting power of all classes of outstanding stock of the
Company or any of its Parents or Subsidiaries shall not be eligible for the grant of an ISO unless the additional requirements set forth in Code
Section 422(c)(5) are satisfied.
4.2 Other Awards. Awards other than ISOs may be granted to both Employees and other Service Providers.
ARTICLE 5. OPTIONS.
5.1 Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Stock Option Agreement between the Optionee and
the Company. Such Option shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the
Plan. The Stock Option Agreement shall specify whether the Option is intended to be an ISO or an NSO. The provisions of the various Stock Option
Agreements entered into under the Plan need not be identical.

5.2 Number of Shares. Each Stock Option Agreement shall specify the number of Common Shares subject to the Option, which number shall
adjust in accordance with Article 9.
5.3 Exercise Price. Each Stock Option Agreement shall specify the Exercise Price, which shall not be less than 100% of the Fair Market Value of
a Common Share on the date of grant. The preceding sentence shall not apply to an Option that is a Substitute Award granted in a manner that would
satisfy the requirements of Code Section 409A and, if applicable, Code Section 424(a).
5.4 Exercisability and Term. Each Stock Option Agreement shall specify the date or event when all or any installment of the Option is to become
vested and/or exercisable. The vesting and exercisability conditions applicable to the Option may include service-based conditions, performance-based
conditions, such other conditions as the Administrator may determine, or any combination of such conditions. The Stock Option Agreement shall also
specify the term of the Option; provided that, except to the extent necessary to comply with applicable non-U.S. law, the term of an Option shall in no
event exceed 10 years from the date of grant. A Stock Option Agreement may provide for accelerated vesting and/or exercisability upon certain
specified events and may provide for expiration prior to the end of its term in the event of the termination of the Optionee’s service.
5.5 Death of Optionee. After an Optionee’s death, any vested and exercisable Options held by such Optionee may be exercised by his or her
beneficiary or beneficiaries, his or her estate or legal heirs, as applicable. If permitted by the Administrator and valid under applicable law, each
Optionee may designate one or more beneficiaries for this purpose by filing the prescribed form with the Company. A beneficiary designation may be
changed by filing the prescribed form with the Company at any time before the Optionee’s death. If no beneficiary was designated or permitted, if the
designation is not valid under applicable law, or if no designated beneficiary survives the Optionee, then any vested and exercisable Options held by the
Optionee may be exercised by his or her estate.
5.6 Modification or Assumption of Options. Within the limitations of the Plan, the Administrator may modify, reprice, extend or assume
outstanding options or may accept the cancellation of outstanding options (whether granted by the Company or by another issuer) in return for the grant
of new Options for the same or a different number of shares and at the same or a different exercise price or in return for the grant of a different type of
Award. The foregoing notwithstanding, no modification of an Option shall, without the consent of the Optionee, materially impair his or her rights or
obligations under such Option.
5.7 Buyout Provisions. The Administrator may at any time (a) offer to buy out for a payment in cash or cash equivalents an Option previously
granted or (b) authorize an Optionee to elect to cash out an Option previously granted, in either case at such time and based upon such terms and
conditions as the Administrator shall establish.

5.8 Payment for Option Shares. The entire Exercise Price of Common Shares issued upon exercise of Options shall be payable in cash or cash
equivalents at the time when such Common Shares are purchased. In addition, the Administrator may, in its sole discretion and to the extent permitted
by applicable law, accept payment of all or a portion of the Exercise Price through any one or a combination of the following forms or methods:
(a) Subject to any conditions or limitations established by the Administrator, by surrendering, or attesting to the ownership of, Common
Shares that are already owned by the Optionee with a value on the date of surrender equal to the aggregate exercise price of the Common Shares as to
which such Option will be exercised;
(b) By delivering (on a form prescribed by the Company) an irrevocable direction to a securities broker approved by the Company to sell
all or part of the Common Shares being purchased under the Plan and to deliver all or part of the sales proceeds to the Company;
(c) Subject to such conditions and requirements as the Administrator may impose from time to time, through a net exercise procedure; or
(d) Through any other form or method consistent with applicable laws, regulations and rules.
ARTICLE 6. STOCK APPRECIATION RIGHTS.
6.1 SAR Agreement. Each grant of a SAR under the Plan shall be evidenced by a SAR Agreement between the Optionee and the Company. Such
SAR shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of
the various SAR Agreements entered into under the Plan need not be identical.
6.2 Number of Shares. Each SAR Agreement shall specify the number of Common Shares to which the SAR pertains, which number shall adjust
in accordance with Article 9.
6.3 Exercise Price. Each SAR Agreement shall specify the Exercise Price, which shall in no event be less than 100% of the Fair Market Value of
a Common Share on the date of grant. The preceding sentence shall not apply to a SAR that is a Substitute Award granted in a manner that would satisfy
the requirements of Code Section 409A.
6.4 Exercisability and Term. Each SAR Agreement shall specify the date when all or any installment of the SAR is to become vested and
exercisable. The vesting and exercisability conditions applicable to the SAR may include service-based conditions, performance-based conditions, such
other conditions as the Administrator may determine, or any combination thereof. The SAR Agreement shall also specify the term of the SAR; provided
that except to the extent necessary to comply with applicable foreign law, the term of a SAR shall not exceed 10 years from the date of grant. A SAR
Agreement may provide for accelerated vesting and exercisability upon certain specified events and may provide for expiration prior to the end of its
term in the event of the termination of the Optionee’s service.
6.5 Exercise of SARs. Upon exercise of a SAR, the Optionee (or any person having the right to exercise the SAR after his or her death) shall
receive from the Company (a) Common Shares, (b) cash or (c) a combination of Common Shares and cash, as the Administrator shall determine. The
amount of cash and/or the Fair Market Value of Common Shares received upon exercise of SARs shall, in the aggregate, not exceed the amount by
which the Fair Market Value

(on the date of surrender) of the Common Shares subject to the SARs exceeds the Exercise Price. If, on the date when a SAR expires, the Exercise Price
is less than the Fair Market Value on such date but any portion of such SAR has not been exercised or surrendered, then such SAR shall automatically be
deemed to be exercised as of such date with respect to such portion. A SAR Agreement may also provide for an automatic exercise of the SAR on an
earlier date.
6.6 Death of Optionee. After an Optionee’s death, any vested and exercisable SARs held by such Optionee may be exercised by his or her
beneficiary or beneficiaries, his or her estate or legal heirs, as applicable. If permitted by the Administrator and valid under applicable law, each
Optionee may designate one or more beneficiaries for this purpose by filing the prescribed form with the Company. A beneficiary designation may be
changed by filing the prescribed form with the Company at any time before the Optionee’s death. If no beneficiary was permitted or designated, if the
designation is not valid under applicable law, or if no designated beneficiary survives the Optionee, then any vested and exercisable SARs held by the
Optionee at the time of his or her death may be exercised by his or her estate or legal heirs.
6.7 Modification or Assumption of SARs. Within the limitations of the Plan, the Administrator may modify, reprice, extend or assume
outstanding SARs or may accept the cancellation of outstanding SARs (whether granted by the Company or by another issuer) in return for the grant of
new SARs for the same or a different number of shares and at the same or a different exercise price or in return for the grant of a different type of
Award. The foregoing notwithstanding, no modification of a SAR shall, without the consent of the Optionee, materially impair his or her rights or
obligations under such SAR.
ARTICLE 7. RESTRICTED SHARES.
7.1 Restricted Stock Agreement. Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted Stock Agreement between the
recipient and the Company. Such Restricted Shares shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not
inconsistent with the Plan. The provisions of the various Restricted Stock Agreements entered into under the Plan need not be identical.
7.2 Payment for Awards. Restricted Shares may be sold or awarded under the Plan for such consideration as the Administrator may determine,
including (without limitation) cash, cash equivalents, property, cancellation of other equity awards, promissory notes, past services and future services,
and such other methods of payment as are permitted by applicable law.
7.3 Vesting Conditions. Each Award of Restricted Shares may or may not be subject to vesting and/or other conditions as the Administrator may
determine. Vesting shall occur, in full or in installments, upon satisfaction of the conditions specified in the Restricted Stock Agreement. A Restricted
Stock Agreement may provide for accelerated vesting upon certain specified events.
7.4 Voting and Dividend Rights. The holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and other rights
as the Company’s other stockholders, unless the Administrator otherwise provides. A Restricted Stock Agreement, however, may require that any cash
dividends paid on Restricted Shares (a) be accumulated and paid when such Restricted Shares vest, or (b) be invested in additional Restricted Shares.
Such additional Restricted Shares shall be subject to the same conditions and restrictions as the shares subject to the Award with respect to which the
dividends were paid. In addition, unless the Administrator provides otherwise, if any dividends or other distributions are paid in Common Shares, such
Common Shares shall be subject to the same restrictions on transferability and forfeitability as the Restricted Shares with respect to which they were
paid.

7.5 Modification or Assumption of Restricted Shares. Within the limitations of the Plan, the Administrator may modify or assume outstanding
Restricted Shares or may accept the cancellation of outstanding restricted shares (whether granted by the Company or by another issuer) in return for the
grant of new Restricted Shares for the same or a different number of shares or in return for the grant of a different type of Award. The foregoing
notwithstanding, no modification of Restricted Shares shall, without the consent of the Participant, materially impair his or her rights or obligations
under such Restricted Shares.
ARTICLE 8. RESTRICTED STOCK UNITS.
8.1 Restricted Stock Unit Agreement. Each grant of Restricted Stock Units under the Plan shall be evidenced by a Restricted Stock Unit
Agreement between the recipient and the Company. Such Restricted Stock Units shall be subject to all applicable terms of the Plan and may be subject
to any other terms that are not inconsistent with the Plan. The provisions of the various Restricted Stock Unit Agreements entered into under the Plan
need not be identical.
8.2 Payment for Awards. To the extent that an Award is granted in the form of Restricted Stock Units, no cash consideration shall be required of
the Award recipients.
8.3 Vesting Conditions. Each Award of Restricted Stock Units may or may not be subject to vesting, as determined by the Administrator. Vesting
shall occur, in full or in installments, upon satisfaction of the conditions specified in the Restricted Stock Unit Agreement. Vesting conditions may
include service-based conditions, performance-based conditions, such other conditions as the Administrator may determine, or any combination thereof.
A Restricted Stock Unit Agreement may provide for accelerated vesting upon certain specified events.
8.4 Voting and Dividend Rights. The holders of Restricted Stock Units shall have no voting rights. Prior to settlement or forfeiture, Restricted
Stock Units awarded under the Plan may, at the Administrator’s discretion, provide for a right to dividend equivalents. Such right entitles the holder to
be credited with an amount equal to all cash dividends paid on one Common Share while the Restricted Stock Unit is outstanding. Dividend equivalents
may be converted into additional Restricted Stock Units. Settlement of dividend equivalents may be made in the form of cash, in the form of Common
Shares, or in a combination of both. Prior to distribution, any dividend equivalents shall be subject to the same conditions and restrictions as the
Restricted Stock Units to which they attach.
8.5 Form and Time of Settlement of Restricted Stock Units. Settlement of vested Restricted Stock Units may be made in the form of (a) cash,
(b) Common Shares or (c) any combination of both, as determined by the Administrator. The actual number of Restricted Stock Units eligible for
settlement may be larger or smaller than the number included in the original Award, based on predetermined performance factors. Methods of
converting Restricted Stock Units into cash may include (without limitation) a method based on the average value of Common Shares over a series of
trading days. Vested Restricted Stock Units shall be settled in such manner and at such time(s) as specified in the Restricted Stock Unit Agreement.
Until an Award of Restricted Stock Units is settled, the number of such Restricted Stock Units shall be subject to adjustment pursuant to Article 9.

8.6 Death of Recipient. Any Restricted Stock Units that become payable after the recipient’s death shall be distributed to the recipient’s
beneficiary or beneficiaries, his or her estate or legal heirs. If permitted by the Administrator and valid under applicable law, each recipient of Restricted
Stock Units under the Plan may designate one or more beneficiaries for this purpose by filing the prescribed form with the Company. A beneficiary
designation may be changed by filing the prescribed form with the Company at any time before the Award recipient’s death. If no beneficiary was
designated or permitted, if the designation is not valid under applicable law, or if no designated beneficiary survives the Award recipient, then any
Restricted Stock Units that become payable after the recipient’s death shall be distributed to the recipient’s estate or legal heirs.
8.7 Modification or Assumption of Restricted Stock Units. Within the limitations of the Plan, the Administrator may modify or assume
outstanding restricted stock units or may accept the cancellation of outstanding restricted stock units (whether granted by the Company or by another
issuer) in return for the grant of new Restricted Stock Units for the same or a different number of shares or in return for the grant of a different type of
Award. The foregoing notwithstanding, no modification of a Restricted Stock Unit shall, without the consent of the Participant, materially impair his or
her rights or obligations under such Restricted Stock Unit.
8.8 Creditors’ Rights. A holder of Restricted Stock Units shall have no rights other than those of a general creditor of the Company. Restricted
Stock Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Restricted Stock Unit
Agreement.
ARTICLE 9. ADJUSTMENTS; DISSOLUTIONS AND LIQUIDATIONS; CORPORATE TRANSACTIONS.
9.1 Adjustments. In the event of a subdivision of the outstanding Common Shares, a declaration of a dividend payable in Common Shares, a
combination or consolidation of the outstanding Common Shares (by reclassification or otherwise) into a lesser number of Common Shares or any other
increase or decrease in the number of issued Common Shares effected without receipt of consideration by the Company, proportionate adjustments shall
be made to the following:
(a) The number and kind of shares available for issuance under Article 3, including the numerical share limits in Articles 3.1 and 3.5;
(b) The number and kind of shares covered by each outstanding Option, SAR, and Restricted Stock Unit; and/or
(c) The Exercise Price applicable to each outstanding Option and SAR, and the repurchase price, if any, applicable to Restricted Shares.

In the event of a declaration of an extraordinary dividend payable in a form other than Common Shares in an amount that has a material effect on the
price of Common Shares, a recapitalization, a spin-off or a similar occurrence, the Administrator may make such adjustments as it, in its sole discretion,
deems appropriate to the foregoing. Any adjustment in the number of shares subject to an Award under this Article 9.1 shall be rounded down to the
nearest whole share, although the Administrator in its sole discretion may make a cash payment in lieu of a fractional share. Except as provided in this
Article 9, a Participant shall have no rights by reason of any issuance by the Company of stock of any class or securities convertible into stock of any
class, any subdivision or consolidation of shares of stock of any class, the payment of any stock dividend or any other increase or decrease in the number
of shares of stock of any class.
9.2 Dissolution or Liquidation. To the extent not previously exercised or settled, Options, SARs and Restricted Stock Units shall terminate
immediately prior to the dissolution or liquidation of the Company.
9.3 Corporate Transactions. In the event that the Company is a party to a merger, consolidation, or a Change in Control (other than one
described in Article 14.6(d)), all Common Shares acquired under the Plan and all Awards outstanding on the effective date of the transaction shall be
treated in the manner described in the definitive transaction agreement (or, in the event the transaction does not entail a definitive agreement to which
the Company is party, in the manner determined by the Administrator, with such determination having final and binding effect on all parties), which
agreement or determination need not treat all Awards (or portions thereof) in an identical manner. Unless an Award Agreement provides otherwise, the
treatment specified in the transaction agreement or by the Administrator may include (without limitation) one or more of the following with respect to
each outstanding Award:
(a) The continuation of such outstanding Award by the Company (if the Company is the surviving entity);
(b) The assumption of such outstanding Award by the surviving entity or its parent, provided that the assumption of an Option or a SAR
shall comply with applicable tax and regulatory requirements;
(c) The substitution by the surviving entity or its parent of an equivalent award for such outstanding Award (including, but not limited to, an
award to acquire the same consideration paid to the holders of Common Shares in the transaction), provided that the substitution of an Option or a
SAR shall comply with applicable tax and regulatory requirements;
(d) In the case of an Option or SAR, the cancellation of such Award without payment of any consideration. An Optionee shall be able to
exercise his or her outstanding Option or SAR, to the extent such Option or SAR is then vested or becomes vested as of the effective time of the
transaction, during a period of not less than five full business days preceding the closing date of the transaction, unless (i) a shorter period is
required to permit a timely closing of the transaction and (ii) such shorter period still offers the Optionees a reasonable opportunity to exercise
such Option or SAR. Any exercise of such Option or SAR during such period may be contingent on the closing of the transaction;

(e) The cancellation of such Award and a payment to the Participant with respect to each share subject to the portion of the Award that is
vested or becomes vested as of the effective time of the transaction equal to the excess of (A) the value, as determined by the Administrator in its
absolute discretion, of the property (including cash) received by the holder of a Common Share as a result of the transaction, over (if
applicable) (B) the per-share Exercise Price of such Award (such excess, if any, the “Spread”). Such payment shall be made in the form of cash,
cash equivalents, or securities of the surviving entity or its parent having a value equal to the Spread. In addition, any escrow, holdback, earn-out
or similar provisions in the transaction agreement may apply to such payment to the same extent and in the same manner as such provisions apply
to the holders of Common Shares. If the Spread applicable to an Award (whether or not vested) is zero or a negative number, then the Award may
be cancelled without making a payment to the Participant. In the event that an Award is subject to Code Section 409A, the payment described in
this clause (e) shall be made on the settlement date specified in the applicable Award Agreement, provided that settlement may be accelerated in
accordance with Treasury Regulation Section 1.409A-3(j)(4); or
(f) The assignment of any reacquisition or repurchase rights held by the Company in respect of an Award of Restricted Shares to the
surviving entity or its parent, with corresponding proportionate adjustments made to the price per share to be paid upon exercise of any such
reacquisition or repurchase rights.
For avoidance of doubt, the Administrator shall have the discretion, exercisable either at the time an Award is granted or at any time while the Award
remains outstanding, to provide for the acceleration of vesting upon the occurrence of a Change in Control, whether or not the Award is to be assumed or
replaced in the transaction, or in connection with a termination of the Participant’s service following a transaction.
Any action taken under this Article 9.3 shall either preserve an Award’s status as exempt from Code Section 409A or comply with Code Section 409A.
ARTICLE 10. OTHER AWARDS.
Subject in all events to the limitations under Article 3 above as to the number of Common Shares available for issuance under this Plan, the
Company may grant other forms of Awards not specifically described herein and may grant awards under other plans or programs, where such awards
are settled in the form of Common Shares issued under this Plan. Such Common Shares shall be treated for all purposes under the Plan like Common
Shares issued in settlement of Restricted Stock Units and shall, when issued, reduce the number of Common Shares available under Article 3.
ARTICLE 11. LIMITATION ON RIGHTS.
11.1 Retention Rights. Neither the Plan nor any Award granted under the Plan shall be deemed to give any individual a right to remain a Service
Provider. The Company and its Parents, Subsidiaries and Affiliates reserve the right to terminate the service of any Service Provider at any time, with or
without cause, and with or without notice, subject to applicable laws, the Company’s certificate of incorporation and by-laws and a written employment
agreement (if any).

11.2 Stockholders’ Rights. Except as set forth in Article 7.4 or 8.4 above, a Participant shall have no dividend rights, voting rights or other rights
as a stockholder with respect to any Common Shares covered by his or her Award prior to the time when a stock certificate for such Common Shares is
issued or, if applicable, the time when he or she becomes entitled to receive such Common Shares by filing any required notice of exercise and paying
any required Exercise Price. No adjustment shall be made for cash dividends or other rights for which the record date is prior to such time, except as
expressly provided in the Plan.
11.3 Regulatory Requirements. Any other provision of the Plan notwithstanding, the obligation of the Company to issue Common Shares under
the Plan shall be subject to all applicable laws, rules and regulations and such approval by any regulatory body as may be required. The Company
reserves the right to restrict, in whole or in part, the delivery of Common Shares pursuant to any Award prior to the satisfaction of all legal requirements
relating to the issuance of such Common Shares, to their registration, qualification or listing or to an exemption from registration, qualification or listing.
The inability or impracticability of the Company to obtain or maintain authority from any regulatory body having jurisdiction, which authority is
deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Common Shares hereunder, will relieve the Company of any
liability in respect of the failure to issue or sell such Common Shares as to which such requisite authority will not have been obtained or maintained, and
shall enable the Administrator to cancel Awards pertaining to such Common Shares, with or without consideration to the Participant.
11.4 Transferability of Awards. The Administrator may, in its sole discretion, permit transfer of an Award in a manner consistent with applicable
law. Unless otherwise determined by the Administrator, Awards shall be transferable by a Participant only by (a) beneficiary designation (or permitted
by the Administrator and valid under applicable law), (b) a will or (c) the laws of descent and distribution; provided that, in any event, an ISO may only
be transferred by will or by the laws of descent and distribution and may be exercised during the lifetime of the Optionee only by the Optionee or by the
Optionee’s guardian or legal representative.
11.5 Recoupment Policy. All Awards granted under the Plan, all amounts paid under the Plan and all Common Shares issued under the Plan shall
be subject to recoupment, clawback or recovery by the Company in accordance with applicable law and with Company policy (whenever adopted)
regarding same, whether or not such policy is intended to satisfy the requirements of the Dodd-Frank Wall Street Reform and Consumer Protection Act,
the Sarbanes-Oxley Act, or other applicable law, as well as any implementing regulations and/or listing standards thereunder.
11.6 Other Conditions and Restrictions on Common Shares. Any Common Shares issued under the Plan shall be subject to such forfeiture
conditions, rights of repurchase, rights of first refusal, other transfer restrictions and such other terms and conditions as the Administrator may
determine. Such conditions and restrictions shall be set forth in the applicable Award Agreement and shall apply in addition to any restrictions that may
apply to holders of Common Shares generally. In addition, Common Shares issued under the Plan shall be subject to such conditions and restrictions
imposed either by applicable law or by Company policy, as adopted from time to time, designed to ensure compliance with applicable law or laws with
which the Company determines in its sole discretion to comply including in order to maintain any statutory, regulatory or tax advantage.

ARTICLE 12. TAXES.
12.1 General. It is a condition to each Award under the Plan that a Participant or his or her successor shall make arrangements satisfactory to the
Company for the satisfaction of any federal, state, local or foreign withholding tax obligations that arise in connection with any Award granted under the
Plan. The Company shall not be required to issue any Common Shares or make any cash payment under the Plan unless such obligations are satisfied.
12.2 Share Withholding. To the extent that applicable law subjects a Participant to tax withholding obligations, the Administrator may permit
such Participant to satisfy all or part of such obligations by having the Company withhold all or a portion of any Common Shares that otherwise would
be issued to him or her or by surrendering all or a portion of any Common Shares that he or she previously acquired. Such Common Shares shall be
valued on the date when they are withheld or surrendered. Any payment of taxes by assigning Common Shares to the Company may be subject to
restrictions including any restrictions required by SEC, accounting or other rules.
12.3 Section 409A Matters. Except as otherwise expressly set forth in an Award Agreement, it is intended that Awards granted under the Plan
either be exempt from, or comply with, the requirements of Code Section 409A. To the extent an Award is subject to Code Section 409A (a “409A
Award”), the terms of the Plan, the Award and any written agreement governing the Award shall be interpreted to comply with the requirements of Code
Section 409A so that the Award is not subject to additional tax or interest under Code Section 409A, unless the Administrator expressly provides
otherwise. A 409A Award shall be subject to such additional rules and requirements as specified by the Administrator from time to time in order for it to
comply with the requirements of Code Section 409A. In this regard, if any amount under a 409A Award is payable upon a “separation from service” to
an individual who is considered a “specified employee” (as each term is defined under Code Section 409A), then no such payment shall be made prior to
the date that is the earlier of (i) six months and one day after the Participant’s separation from service or (ii) the Participant’s death, but only to the extent
such delay is necessary to prevent such payment from being subject to Code Section 409A(a)(1).
12.4 Limitation on Liability. Neither the Company nor any person serving as Administrator shall have any liability to a Participant in the event
an Award held by the Participant fails to achieve its intended characterization under applicable tax law.
ARTICLE 13. FUTURE OF THE PLAN.
13.1 Term of the Plan. The Plan, as set forth herein, shall become effective on the date of its adoption by the Board, subject to approval of the
Company’s stockholders under Article 13.3 below. The Plan shall terminate automatically 10 years after the date when the Board adopted the Plan.
13.2 Amendment or Termination. The Board may, at any time and for any reason, amend or terminate the Plan. No Awards shall be granted
under the Plan after the termination thereof. The termination of the Plan, or any amendment thereof, shall not affect any Award previously granted under
the Plan.
13.3 Stockholder Approval. To the extent required by applicable law, the Plan will be subject to the approval of the Company’s stockholders
within 12 months of its adoption date. An amendment of the Plan shall be subject to the approval of the Company’s stockholders only to the extent
required by applicable laws, regulations or rules.

ARTICLE 14. DEFINITIONS.
14.1 “Administrator” means the Board or any Committee administering the Plan in accordance with Article 2.
14.2 “Affiliate” means any entity other than a Subsidiary, if the Company and/or one or more Subsidiaries own not less than 50% of such entity.
14.3 “Award” means any award granted under the Plan, including as an Option, a SAR, a Restricted Share award, a Restricted Stock Unit award
or another form of equity-based compensation award.
14.4 “Award Agreement” means a Stock Option Agreement, a SAR Agreement, a Restricted Stock Agreement, a Restricted Stock Unit
Agreement or such other agreement evidencing an Award granted under the Plan.
14.5 “Board” means the Company’s Board of Directors, as constituted from time to time and, where the context so requires, reference to the
“Board” may refer to a Committee to whom the Board has delegated authority to administer any aspect of this Plan.
14.6 “Change in Control” means:
(a) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the total voting
power represented by the Company’s then-outstanding voting securities;
(b) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets;
(c) The consummation of a merger or consolidation of the Company with or into any other entity, other than a merger or consolidation
which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total voting power
represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; or
(d) Individuals who are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the
members of the Board over a period of 12 months; provided, however, that if the appointment or election (or nomination for election) of any new Board
member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new member shall, for
purposes of this Plan, be considered as a member of the Incumbent Board.

A transaction shall not constitute a Change in Control if its sole purpose is to change the state of the Company’s incorporation or to create a holding
company that will be owned in substantially the same proportions by the persons who held the Company’s securities immediately before such
transaction. In addition, if a Change in Control constitutes a payment event with respect to any Award which provides for a deferral of compensation and
is subject to Code Section 409A, then notwithstanding anything to the contrary in the Plan or applicable Award Agreement the transaction with respect
to such Award must also constitute a “change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) to the extent required by Code
Section 409A.
14.7 “Code” means the Internal Revenue Code of 1986, as amended.
14.8 “Committee” means a committee of one or more members of the Board, or of other individuals satisfying applicable laws, appointed
by the Board to administer the Plan.
14.9 “Common Share” means one share of the Company’s common stock.
14.10 “Company” means Singular Genomics Systems, Inc., a Delaware corporation.
14.11 “Consultant” means a consultant or adviser who provides bona fide services to the Company, a Parent, a Subsidiary or an Affiliate
as an independent contractor and who qualifies as a consultant or advisor under Instruction A.1.(a)(1) of Form S-8 under the Securities Act.
14.12 “Employee” means a common-law employee of the Company, a Parent, a Subsidiary or an Affiliate.
14.13 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
14.14 “Exercise Price,” in the case of an Option, means the amount for which one Common Share may be purchased upon exercise of
such Option, as specified in the applicable Stock Option Agreement. “Exercise Price,” in the case of a SAR, means an amount, as specified in the
applicable SAR Agreement, which is subtracted from the Fair Market Value of one Common Share in determining the amount payable upon exercise of
such SAR.
14.15 “Fair Market Value” means the closing price of a Common Share on any established stock exchange or a national market system
on the applicable date or, if the applicable date is not a trading day, on the last trading day prior to the applicable date, as reported in a source that the
Administrator deems reliable. If Common Shares are not traded on an established stock exchange or a national market system, the Fair Market Value
shall be determined by the Administrator in good faith on such basis as it deems appropriate. The Administrator’s determination shall be conclusive and
binding on all persons. Notwithstanding the foregoing, the determination of the Fair Market Value in all cases shall be in accordance with the
requirements set forth under Section 409A of the Code to the extent necessary for an Award to comply with, or be exempt from, Section 409A of the
Code.
14.16 “IPO Date” means the effective date of the registration statement filed by the Company with the Securities and Exchange
Commission for its initial offering of the Common Shares to the public.
14.17 “ISO” means an incentive stock option described in Code Section 422(b).

14.18 “NSO” means a stock option not described in Code Sections 422 or 423.
14.19 “Option” means an ISO or NSO granted under the Plan and entitling the holder to purchase Common Shares.
14.20 “Optionee” means an individual or estate holding an Option or SAR.
14.21 “Outside Director” means a member of the Board who is not an Employee.
14.22 “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each
of the corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the
other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be considered a Parent
commencing as of such date.
14.23 “Participant” means an individual or estate holding an Award.
14.24 “Plan” means this Singular Genomics, Inc. 2021 Equity Incentive Plan, as amended from time to time.
14.25 “Predecessor Plan” means the Company’s 2016 Stock Plan, as amended.
14.26 “Restricted Share” means a Common Share awarded under the Plan.
14.27 “Restricted Stock Agreement” means the agreement consistent with the terms of the Plan between the Company and the recipient
of a Restricted Share that contains the terms, conditions and restrictions pertaining to such Restricted Share.
14.28 “Restricted Stock Unit” means a bookkeeping entry representing the equivalent of one Common Share, as awarded under the Plan.
14.29 “Restricted Stock Unit Agreement” means the agreement consistent with the terms of the Plan between the Company and the
recipient of a Restricted Stock Unit that contains the terms, conditions and restrictions pertaining to such Restricted Stock Unit.
14.30 “SAR” means a stock appreciation right granted under the Plan.
14.31 “SAR Agreement” means the agreement consistent with the terms of the Plan between the Company and an Optionee that contains
the terms, conditions and restrictions pertaining to his or her SAR.
14.32 “Securities Act” means the Securities Act of 1933, as amended.
14.33 “Service Provider” means any individual who is an Employee, Outside Director or Consultant, including any prospective
Employee, Outside Director or Consultant who has accepted an offer of employment or service and will be an Employee, Outside Director or Consultant
after the commencement of their service.

14.34 “Stock Option Agreement” means the agreement consistent with the terms of the Plan between the Company and an Optionee that
contains the terms, conditions and restrictions pertaining to his or her Option.
14.35 “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company,
if each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting power
of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of
the Plan shall be considered a Subsidiary commencing as of such date
14.36 “Substitute Awards” means Awards or Common Shares issued by the Company in assumption of, or substitution or exchange for,
awards previously granted, or the right or obligation to make future awards, in each case by a corporation acquired by the Company or any Affiliate or
with which the Company or any Affiliate combines to the extent permitted by the applicable exchange listing standards.

SINGULAR GENOMICS, INC.
2021 EQUITY INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT
You have been granted the following option to purchase shares of the common stock of Singular Genomics, Inc. (the “Company”):
Name of Optionee:

«Name»

Total Number of Shares:

«TotalShares»

Type of Option:

«ISO» Incentive Stock Option
«NSO» Nonstatutory Stock Option

Exercise Price per Share:

$«PricePerShare»

Date of Grant:

«DateGrant»

Vesting Commencement Date:

«VestDay»

Vesting Schedule:

This option shall vest and become exercisable with respect to the first
«CliffPercent» of the shares subject to this option when you complete
«CliffPeriod» months of continuous service as an [Employee or
Consultant][Outside Director] (“Service”) after the Vesting
Commencement Date. This option shall vest and become exercisable
with respect to an additional «IncrementalPercent» of the shares subject
to this option when you complete each additional month of continuous
Service thereafter.

Expiration Date:

«ExpDate». This option expires earlier if your Service terminates earlier,
as described in the Stock Option Agreement, and may terminate earlier
in connection with certain corporate transactions as described in Article
9 of the Plan.

You and the Company agree that this option is granted under and governed by the terms and conditions of the Company’s 2021 Equity Incentive Plan
(the “Plan”) and the Stock Option Agreement, both of which are attached to, and made a part of, this document. Capitalized terms not otherwise defined
herein shall have the meanings assigned to such terms in the Plan.
The Company may, in its sole discretion, decide to deliver any documents related to options awarded under the Plan, future options that may be awarded
under the Plan and all other documents that the Company is required to deliver to security holders (including annual reports and proxy statements) by
email or other electronic means (including by posting them on a website maintained by the Company or a third party under contract with the Company).
You hereby consent to receive such documents by electronic delivery and agree to participate in the Plan through any on-line or electronic system
established and maintained by the Company or another third party designated by the Company. You acknowledge that you may incur costs in connection
with any such delivery by means of electronic transmission, including the cost of accessing the Internet and printing fees, and that an interruption of
Internet access may interfere with your ability to access the documents.
You further agree to comply with the Company’s Insider Trading Policy when selling shares of the Company’s common stock.

SINGULAR GENOMICS, INC.
2021 EQUITY INCENTIVE PLAN
STOCK OPTION AGREEMENT
Grant of Option

Subject to all of the terms and conditions set forth in the Notice of Stock Option Grant (the “Grant Notice”),
this Stock Option Agreement (the “Agreement”) and the Plan, the Company has granted you an option to
purchase up to the total number of shares specified in the Grant Notice at the exercise price indicated in the
Grant Notice.
All capitalized terms used in this Agreement shall have the meanings assigned to them in this Agreement, the
Grant Notice or the Plan.

Tax Treatment

This option is intended to be an incentive stock option under Section 422 of the Code or a nonstatutory stock
option, as provided in the Grant Notice. However, even if this option is designated as an incentive stock option
in the Grant Notice, it shall be deemed to be a nonstatutory stock option to the extent it does not qualify as an
incentive stock option under federal tax law, including under the $100,000 annual limitation under
Section 422(d) of the Code.

Vesting

This option vests and becomes exercisable in accordance with the vesting schedule set forth in the Grant
Notice.
In no event will this option vest or become exercisable for additional shares after your Service has terminated
for any reason unless expressly provided in a written agreement between you and the Company.

Term of Option

This option expires in any event at the close of business at Company headquarters on the day before the 10th
anniversary of the Date of Grant, as shown in the Grant Notice. (This option will expire earlier if your Service
terminates earlier, as described below, and this option may be terminated earlier as provided in Article 9 of the
Plan.)

Termination of Service

If your Service terminates for any reason, this option will expire to the extent it is unvested as of your
termination date and does not vest as a result of your termination of Service. The Company determines whether
and when your Service terminates for all purposes of this option.

Regular Termination

If your Service terminates for any reason except death or total and permanent disability, then this option, to the
extent vested as of your termination date, will expire at the close of business at Company headquarters on the
date three months after your termination date.

Death

If your Service terminates as a result of your death, then this option, to the extent vested as of the date of your
death, will expire at the close of business at Company headquarters on the date twelve months after the date of
death.

Disability

If your Service terminates because of your total and permanent disability, then this option, to the extent vested
as of your termination date, will expire at the close of business at Company headquarters on the date six
months after your termination date.
For all purposes under this Agreement, “total and permanent disability” means that you are unable to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment which
can be expected to result in death or which has lasted, or can be expected to last, for a continuous period of not
less than one year.

Leaves of Absence and Part-Time
Work

For purposes of this option, your Service does not terminate when you go on a military leave, a sick leave or
another bona fide leave of absence, if the leave was approved by the Company in writing, and if continued
crediting of Service is required by applicable law, the Company’s leave of absence policy or the terms of your
leave. However, your Service terminates when the approved leave ends, unless you immediately return to
active work.
If you go on a leave of absence, or if you commence working on a part-time basis, the Company may adjust the
vesting schedule in accordance with the Company’s leave of absence policy or the terms of your leave or so
that the rate of vesting is commensurate with your reduced work schedule, as applicable.

Restrictions on Exercise

The Company will not permit you to exercise this option if the issuance of shares at that time would violate
any law or regulation.

Notice of Exercise

When you wish to exercise this option, you must notify the Company by filing the proper “Notice of Exercise”
form at the address given on the form or, if the Company has designated a third party to administer the Plan,
you must notify such third party in the manner such third party requires. Your notice must specify how many
shares you wish to purchase. The notice will be effective when the Company receives it.
However, if you wish to exercise this option by executing a same-day sale (as described below), you must
follow the instructions of the Company and the broker who will execute the sale.
If someone else wants to exercise this option after your death, that person must prove to the Company’s
satisfaction that he or she is entitled to do so.
You may only exercise your option for whole shares.

Form of Payment

When you submit your notice of exercise, you must make arrangements for the payment of the option exercise
price for the shares that you are purchasing. To the extent permitted by applicable law, payment may be made
in one (or a combination of two or more) of the following forms:
•

By delivering to the Company your personal check, a cashier’s check or a money order, or arranging for a
wire transfer.

•

By giving to a securities broker approved by the Company irrevocable directions to sell all or part of your
option shares and to deliver to the Company, from the sale proceeds, an amount sufficient to pay the
option exercise price and any Tax-Related Items (as defined below). (The balance of the sale proceeds, if
any, will be delivered to you.) The directions must be given in accordance with the instructions of the
Company and the broker. This exercise method is sometimes called a “same-day sale.”

The Company may permit other forms of payment in its discretion to the extent permitted by the Plan.
Withholding Taxes

Regardless of any action the Company (or, if applicable, the Parent, Subsidiary or Affiliate employing or
retaining you (the “Employer”)) takes with respect to any or all income tax, social insurance, payroll tax,
payment on account or other tax-related items related to the participation in the Plan and legally applicable to
you (“Tax-Related Items”), you acknowledge that the ultimate liability for all Tax-Related Items is and remains
your responsibility and may exceed the amount actually withheld by the Company and/or the Employer. You
further acknowledge that the Company and the Employer (1) make no representations or undertakings
regarding the treatment of any Tax-Related Items in connection with any aspect of the options, including, but
not limited to, the grant, vesting or exercise of the option, the issuance of shares upon exercise of the option,
the subsequent sale of shares acquired pursuant to such exercise and the receipt of any dividends and/or any
dividend equivalents; and (2) do not commit to and are under no obligation to structure the terms of the option
or any aspect of the option to reduce or eliminate your liability for Tax-Related Items or achieve any particular
tax result. Further, if you are subject to tax in more than one jurisdiction, you acknowledge that the Company
and/or the Employer may be required to withhold or account for Tax-Related Items in more than one
jurisdiction.
You will not be allowed to exercise this option unless you make arrangements acceptable to the Company
and/or the Employer to pay any Tax-Related Items that the Company and/or the Employer determine must be
withheld. These arrangements include payment in cash or via the same-day sale procedure described above.
With the Company’s consent, these arrangements may also include (a) withholding shares of Company stock
that otherwise would be issued to you when you exercise this option with a value equal to withholding taxes,
(b) surrendering shares that you previously acquired with a value equal to the withholding taxes, or
(c) withholding cash from other compensation. The value of withheld or surrendered shares, determined as of
the date when taxes otherwise would have been withheld in cash, will be applied to the Tax-Related Items.

Restrictions on Resale

You agree not to sell any option shares at a time when applicable laws, Company policies or an agreement
between the Company and its underwriters prohibit a sale. This restriction will apply as long as your Service
continues and for such period of time after the termination of your Service as the Company may specify.

Transfer of Option

Prior to your death, only you may exercise this option. You cannot transfer or assign this option. For instance,
you may not sell this option or use it as security for a loan. If you attempt to do any of these things, this option
will immediately become invalid. You may, however, dispose of this option in your will or by means of a
written beneficiary designation (if authorized by the Company and to the extent such beneficiary designation is
valid under applicable law) which must be filed with the Company on the proper form; provided, however, that
your beneficiary or a representative of your estate acknowledges and agrees in writing in a form reasonably
acceptable to the Company, to be bound by the provisions of this Agreement and the Plan as if such beneficiary
or representative of the estate were you.
Regardless of any marital property settlement agreement, the Company is not obligated to honor a notice of
exercise from your former spouse, nor is the Company obligated to recognize your former spouse’s interest in
your option in any other way.

No Retention Rights

You understand that neither this option nor this Agreement alters the at-will nature of your relationship with the
Company. Your option or this Agreement does not give you the right to be retained by the Company, a Parent,
Subsidiary, or an Affiliate in any capacity. The Company and its Parents, Subsidiaries, and Affiliates reserve
the right to terminate your Service at any time, with or without cause.

Stockholder Rights

You, or your estate or heirs, have no rights as a stockholder of the Company until you have exercised this
option by giving the required notice to the Company, paying the exercise price, and satisfying any applicable
Tax-Related Items. No adjustments are made for dividends or other rights if the applicable record date occurs
before you exercise this option, except as described in the Plan.

Recoupment Policy

This option, and the shares acquired upon exercise of this option, shall be subject to any Company recoupment
or clawback policy in effect from time to time.

Adjustments

In the event of a stock split, a stock dividend or a similar change in Company common stock, the number of
shares covered by this option and the exercise price per share will be adjusted pursuant to the Plan.

Effect of Significant Corporate
Transactions

If the Company is a party to a merger, consolidation, or certain change in control transactions, then this option
will be subject to the applicable provisions of Article 9 of the Plan.

Applicable Law

This Agreement will be interpreted and enforced under the laws of the State of Delaware (without regard to its
choice-of-law provisions).

The Plan and Other Agreements

The text of the Plan is incorporated in this Agreement by reference.
This Plan, this Agreement and the Grant Notice constitute the entire understanding between you and the
Company regarding this option. Any prior agreements, commitments or negotiations concerning this option are
superseded. This Agreement may be amended only by another written agreement between the parties.

BY ACCEPTING THIS OPTION GRANT, YOU AGREE TO ALL OF THE TERMS
AND CONDITIONS DESCRIBED ABOVE AND IN THE PLAN.

SINGULAR GENOMICS, INC.
2021 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT AWARD
You have been granted Restricted Stock Units (“RSUs”), each representing the right to receive one share of common stock of Singular Genomics, Inc.
(the “Company”) on the following terms:
Name of Recipient:

«Name»

Total Number of RSUs Granted:

«TotalRSUs»

Date of Grant:

«DateGrant»

Vesting Schedule:

The first «CliffPercent»% of the RSUs subject to this award will vest on
«InitialVestDate», an additional «IncrementPercent»% of the RSUs
subject to this award will vest on «SecondVestDate», and an additional
«IncrementPercent»% of the RSUs subject to this award will vest on the
final day of each «IncrementPeriod»-month period thereafter, provided
that you remain in continuous service as an [Employee or Consultant]
[Outside Director] (“Service”) through each such date.

You and the Company agree that these RSUs are granted under and governed by the terms and conditions of the Company’s 2021 Equity Incentive Plan
(the “Plan”) and the Restricted Stock Unit Agreement, both of which are attached to, and made a part of, this document. Capitalized terms not otherwise
defined herein shall have the meanings assigned to such terms in the Plan.
The Company may, in its sole discretion, decide to deliver any documents related to RSUs awarded under the Plan, future RSUs that may be awarded
under the Plan and all documents that the Company is required to deliver to security holders (including annual reports and proxy statements) by email or
other electronic means (including posting them on a website maintained by the Company or a third party under contract with the Company). You hereby
consent to receive such documents by electronic delivery and agree to participate in the Plan through any on-line or electronic system established and
maintained by the Company or another third party designated by the Company. You acknowledge that you may incur costs in connection with any such
delivery by means of electronic transmission, including the cost of accessing the Internet and printing fees, and that an interruption of Internet access
may interfere with your ability to access the documents.
You further agree to comply with the Company’s Insider Trading Policy when selling shares of the Company’s common stock.

SINGULAR GENOMICS, INC.
2021 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
Grant of RSUs

Subject to all of the terms and conditions set forth in the Notice of Restricted Stock Unit Award (the “Grant
Notice”), this Restricted Stock Unit Agreement (the “Agreement”) and the Plan, the Company has granted to
you the number of RSUs set forth in the Grant Notice.
All capitalized terms used in this Agreement shall have the meanings assigned to them in this Agreement, the
Grant Notice or the Plan.

Nature of RSUs

Your RSUs are bookkeeping entries. They represent only the Company’s unfunded and unsecured promise to
issue shares of common stock on a future date. As a holder of RSUs, you have no rights other than the rights of
a general creditor of the Company.

Payment for RSUs

No payment is required for the RSUs that you are receiving.

Vesting

The RSUs vest in accordance with the vesting schedule set forth in the Grant Notice.
In no event will any additional RSUs vest after your Service has terminated for any reason unless expressly
provided in a written agreement between you and the Company.

Termination of Service/Forfeiture

If your Service terminates for any reason, then your RSUs will be forfeited to the extent that they have not
vested before the termination date and do not vest as a result of the termination of your Service. This means
that any RSUs that have not vested under this Agreement will be cancelled immediately. You will receive no
payment for RSUs that are forfeited. The Company determines when your Service terminates for all purposes
of your RSUs.

Leaves of Absence and Part-Time
Work

For purposes of this award, your Service does not terminate when you go on a military leave, a sick leave or
another bona fide leave of absence, if the leave was approved by the Company in writing and if continued
crediting of Service is required by applicable law, the Company’s leave of absence policy or the terms of your
leave. However, your Service terminates when the approved leave ends, unless you immediately return to
active work.
If you go on a leave of absence, or if you commence working on a part-time basis, the Company may adjust the
vesting schedule in accordance with the Company’s leave of absence policy or the terms of your leave or so
that the rate of vesting is commensurate with your reduced work schedule, as applicable.

Settlement of RSUs

Each RSU will be settled as soon as practicable on or following the date when it vests, but in any event within
60 days following the vesting date (unless you and the Company have agreed in writing to a later settlement
date pursuant to procedures the Company may prescribe at its discretion). In no event will you be permitted,
directly or indirectly, to specify the taxable year of settlement of any RSUs subject to this award.
At the time of settlement, you will receive one share of the Company’s common stock for each vested RSU.
No fractional shares will be issued upon settlement.

Section 409A

Unless you and the Company have agreed to a deferred settlement date (pursuant to procedures that the
Company may prescribe at its discretion), settlement of these restricted stock units is intended to be exempt
from the application of Code Section 409A pursuant to Treasury Regulation 1.409A-1(b)(4) and shall be
administered and interpreted in a manner that complies with such exception.
Notwithstanding the foregoing, if it is determined that settlement of these RSUs is not exempt from Code
Section 409A and the Company determines that you are a “specified employee,” as defined in the regulations
under Code Section 409A at the time of your “separation from service,” as defined in Treasury Regulation
Section 1.409A-1(h), then this paragraph will apply. If this paragraph applies, and the event triggering
settlement is your “separation from service,” then any RSUs that otherwise would have been settled during the
first six months following your “separation from service” will instead be settled on the first business day
following the earlier of (i) the six-month anniversary of your separation from service or (ii) your death.
Each installment of RSUs that vests is hereby designated as a separate payment for purposes of Code
Section 409A.

No Voting Rights or Dividends

Your RSUs carry neither voting rights nor rights to cash dividends. You have no rights as a stockholder of the
Company unless and until your RSUs are settled by issuing shares of the Company’s common stock.

RSUs Nontransferable

You may not sell, transfer, assign, pledge or otherwise dispose of any RSUs. For instance, you may not use
your RSUs as security for a loan. In addition, regardless of any marital property settlement agreement, the
Company is not obligated to recognize your former spouse’s interest in your RSUs in any way.

Beneficiary Designation

You may dispose of your RSUs in a written beneficiary designation if authorized by the Company and to the
extent such beneficiary designation is valid under applicable law. Any beneficiary designation must be filed
with the Company on the proper form. It will be recognized only if it has been received at the Company’s
headquarters before your death. If you file no beneficiary designation or if none of your designated
beneficiaries survives you, then your estate will receive any vested RSUs that you hold at the time of your
death.

Withholding Taxes

Regardless of any action the Company (or, if applicable, the Parent, Subsidiary or Affiliate employing or
retaining you (the “Employer”)) takes with respect to any or all income tax, social insurance, payroll tax,
payment on account or other tax-related items related to the participation in the Plan and legally applicable to
you (“Tax-Related Items”), you acknowledge that the ultimate liability for all Tax-Related Items is and remains
your responsibility and may exceed the amount actually withheld by the Company and/or the Employer. You
further acknowledge that the Company and the Employer (1) make no representations or undertakings
regarding the treatment of any Tax-Related Items in connection with any aspect of the RSUs, including, but not
limited to, the grant or vesting of the RSUs, the issuance of shares upon vesting of the RSUs, the subsequent
sale of shares acquired pursuant to such vesting and the receipt of any dividends and/or any dividend
equivalents; and (2) do not commit to and are under no obligation to structure the terms of the RSUs or any
aspect of the RSUs to reduce or eliminate your liability for Tax-Related Items or achieve any particular tax
result. Further, if you are subject to tax in more than one jurisdiction, you acknowledge that the Company
and/or the Employer may be required to withhold or account for Tax-Related Items in more than one
jurisdiction.
No shares will be distributed to you unless you have made arrangements satisfactory to the Company and/or
the Employer for the payment of any Tax-Related Items that the Company and/or the Employer determine must
be withheld. In this regard, you authorize the Company, at its sole discretion, to satisfy your Tax-Related Items
by one or a combination of the following:
•

Withholding the amount of any Tax-Related Items from your wages or other cash compensation paid to
you by the Company and/or the Employer.

•

Instructing a brokerage firm selected by the Company for this purpose to sell on your behalf a number of
whole shares of Company stock to be issued to you when the RSUs are settled that the Company
determines are appropriate to generate cash proceeds sufficient to satisfy the Tax-Related Items. You
acknowledge that the Company or its designee is under no obligation to arrange for such sale at any
particular price. Regardless of whether the Company arranges for such sale, you will be responsible for all
fees and other costs of sale, and you agree to indemnify and hold the Company harmless from any losses,
costs, damages or expenses relating to any such sale.

•

Withholding shares of Company stock that would otherwise be issued to you when the RSUs are settled
equal in value to the Tax-Related Items. The fair market value of the withheld shares, determined as of the
date when taxes otherwise would have been withheld in cash, will be applied to the Tax-Related Items.

•

Any other means approved by the Company.

You agree to pay to the Company in cash any amount of Tax-Related Items that the Company does not elect to
satisfy by the means described above. To the extent you fail to make satisfactory arrangements for the payment
of any required withholding taxes, you will permanently forfeit the applicable RSUs.
Restrictions on Issuance

The Company will not issue any shares to you if the issuance of shares at that time would violate any law or
regulation.

Restrictions on Resale

You agree not to sell any shares at a time when applicable laws, Company policies or an agreement between
the Company and its underwriters prohibit a sale. This restriction will apply as long as your Service continues
and for such period of time after the termination of your Service as the Company may specify.

No Retention Rights

You understand that neither this award nor this Agreement alters the at-will nature of your relationship with the
Company. Your award or this Agreement does not give you the right to be retained by the Company, a Parent,
Subsidiary, or an Affiliate in any capacity. The Company and its Parents, Subsidiaries, and Affiliates reserve
the right to terminate your Service at any time, with or without cause.

Adjustments

In the event of a stock split, a stock dividend or a similar change in Company stock, the number of your RSUs
will be adjusted pursuant to the Plan.

Effect of Significant Corporate
Transactions

If the Company is a party to a merger, consolidation, or certain change in control transactions, then your RSUs
will be subject to the applicable provisions of Article 9 of the Plan, provided that any action taken must either
(a) preserve the exemption of your RSUs from Code Section 409A or (b) comply with Code Section 409A.

Recoupment Policy

This award, and the shares acquired upon settlement of this award, shall be subject to any Company
recoupment or clawback policy in effect from time to time.

Applicable Law

This Agreement will be interpreted and enforced under the laws of the State of Delaware (without regard to its
choice-of-law provisions).

The Plan and Other Agreements

The text of the Plan is incorporated in this Agreement by reference.
The Plan, this Agreement and the Grant Notice constitute the entire understanding between you and the
Company regarding this award. Any prior agreements, commitments or negotiations concerning this award are
superseded. This Agreement may be amended only by another written agreement between the parties.
BY ACCEPTING THIS RSU AWARD, YOU AGREE TO ALL OF THE
TERMS AND CONDITIONS DESCRIBED ABOVE AND IN THE PLAN.

EXHIBIT 10.4
SINGULAR GENOMICS SYSTEMS, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN
(AS ADOPTED ON MAY 19, 2021)

SINGULAR GENOMICS SYSTEMS, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN
SECTION 1. PURPOSE OF THE PLAN.
The Board adopted the Plan effective as of the IPO Date. The purpose of the Plan is to provide Eligible Employees with an opportunity to increase
their interest in the success of the Company by purchasing Stock from the Company on favorable terms and to pay for such purchases through payroll
deductions or other approved contributions.
SECTION 2. ADMINISTRATION OF THE PLAN.
(a) General. The Plan may be administered by the Board or one or more Committees to which the Board (or an authorized Board committee) has
delegated authority. If administration is delegated to a Committee, the Committee shall have the powers theretofore possessed by the Board, including,
to the extent permitted by applicable law, the power to delegate to a sub-committee any of the administrative powers the Committee is authorized to
exercise (and references in this Plan to either the Board or the Administrator shall hereafter also encompass the Committee or subcommittee, as
applicable). The Board may abolish the Committee’s delegation at any time and the Board shall at all times also retain the authority it has delegated to
the Committee. Each Committee shall comply with rules and regulations applicable to it, including under the rules of any exchange on which the Stock
is traded, and shall have the authority and be responsible for such functions as have been assigned to it.
(b) Powers of the Administrator. Subject to the terms of the Plan, and in the case of a Committee, subject to the specific duties delegated to the
Committee, the Administrator shall have the power to establish the terms and conditions of Offering Periods (which need not be identical) under the
Plan, to interpret the Plan and make all other policy decisions relating to the operation of the Plan. The Administrator may adopt such rules, guidelines
and forms as it deems appropriate to implement the Plan.
(c) Effects of Administrator’s Decisions. The Administrator’s decisions, determinations and interpretations shall be final and binding on all
interested parties.
(d) Governing Law. The Plan shall be governed by, and construed in accordance with, the laws of the State of Delaware (except its choice of law
provisions).
SECTION 3. STOCK OFFERED UNDER THE PLAN.
(a) Authorized Shares. The number of shares of Stock available for purchase under the Plan shall be 730,000 shares of the Company’s Stock
(subject to adjustment pursuant to Subsection (c) below), plus the additional shares described in Subsection (b) below. Shares of Stock issued pursuant
to the Plan may be authorized but unissued shares or treasury shares.

(b) Annual Increase in Shares. On the first day of each fiscal year of the Company during the term of the Plan, commencing on January 1, 2022
and ending on (and including) January 1, 2041, the aggregate number of shares of Stock that may be issued under the Plan shall automatically increase
by a number equal to the least of (i) one percent (1%) of the total number of shares of Stock actually issued and outstanding on the last day of the
preceding fiscal year, (ii) 1,460,000 shares of Stock (subject to adjustment pursuant to Subsection (c) below), or (iii) a number of shares of Stock
determined by the Board.
(c) Anti-Dilution Adjustments. In the event that any dividend or other distribution (whether in the form of cash, stock or other securities or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, reclassification,
repurchase, or exchange of Stock or other securities of the Company, or other similar change in the corporate structure of the Company affecting the
Stock and effected without receipt or payment of consideration by the Company occurs, then in order to prevent dilution or enlargement of the benefits
or potential benefits intended to be made available under the Plan, there will be a proportionate adjustment of the number and class of Stock that may be
delivered under the Plan, the Purchase Price per share and the number of shares and class of Stock covered by each option under the Plan which has not
yet been exercised, and the numerical limits of Sections 3(a), 3(b)(ii) and 9(c).
(d) Reorganizations. In the event of a Corporate Reorganization, the outstanding rights to purchase Stock under any Offering Period then in
progress may be continued, assumed or substituted by the surviving entity or its parent. If such acquirer refuses to continue, assume or substitute for any
such rights, then a new Purchase Date for such Offering Period(s) will be set prior to the effective time of the Corporate Reorganization, the
Participants’ accumulated contributions will be applied to purchase Stock on such date, and any such Offering Periods shall terminate immediately after
such purchase. In the event a new Purchase Date is set under this Section 3(d), Participants will be given notice of the new Purchase Date. The Plan shall
in no event be construed to restrict in any way the Company’s right to undertake a dissolution, liquidation, merger, consolidation or other reorganization.
SECTION 4. ENROLLMENT AND PARTICIPATION.
(a) Offering Periods and Purchase Periods.
(i)

Initial Offering Period and Base Offering Periods. Unless changed by the Administrator, the Initial Offering Period (the “Initial
Offering Period”) shall begin on the IPO Date and end on November 15, 2021. Following commencement of the Initial Offering
Period, unless changed by the Administrator, a new Offering Period shall begin on each November 16th and May 16th and end on the
following May 15th and November 15th, as applicable, such that each Offering Period is of six months’ duration (each, a “Base
Offering Period”). Notwithstanding the foregoing, the Administrator may determine that the first Base Offering Period applicable to
the Eligible Employees of a new Participating Company shall commence on any other date specified by the Administrator. Within
the limits of the Plan, the Administrator may

change the frequency, duration and other terms and conditions of the Base Offering Periods as it deems appropriate from time to
time; provided that a Base Offering Period shall in no event be longer than 27 months (or such other period as may be imposed
under applicable tax law). The Initial Offering Period and Base Offering Periods are intended to qualify under Code Section 423.
(ii)

Additional Offering Periods. At the discretion of the Administrator, additional Offering Periods (the “Additional Offering
Periods”) may be conducted under the Plan including, if necessary or advisable in the sole discretion of the Administrator, under a
separate sub-plan or sub-plans, permitting grants to Eligible Employees of certain Participating Companies (each, a “Sub-Plan”).
Such Additional Offering Periods will be designed to achieve desired tax objectives in particular locations outside the United States
or to comply with local laws applicable to offerings in such foreign jurisdictions and may, but need not, qualify under Code
Section 423. The Additional Offering Periods may run concurrent to the Initial Offering Period and/or Base Offering Periods.
Alternatively, the Administrator may determine a different commencement and duration of an Additional Offering Period, and
Additional Offering Periods may be consecutive or overlapping. The other terms and conditions of each Additional Offering Period
shall be those set forth in this Plan document or in terms and conditions approved by the Administrator with respect to such
Additional Offering Period (whether or not set forth in a written Sub-Plan), with such changes or additional features as the
Administrator determines necessary to comply with local law. Each Additional Offering Period (whether or not set forth in a written
Sub-Plan) shall be considered a separate plan from the Plan (the “Statutory Plan”). The total number of Shares authorized to be
issued under the Plan as provided in Section 3 above applies in the aggregate to both the Statutory Plan and any Additional Offering
Period. Unless otherwise superseded by the terms and conditions approved by the Administrator with respect to an Additional
Offering Period, the provisions of this Plan document shall govern the operation of any offering conducted hereunder.

(iii) Separate Offerings. The Initial Offering Period, each Base Offering Period and each Additional Offering Period conducted under
the Plan is intended to constitute a separate “offering” for purposes of Code Section 423.
(iv) Equal Rights and Privileges. To the extent an Offering Period is intended to qualify under Code Section 423, all participants in
such Offering Period shall have the same rights and privileges with respect to their participation in such Offering Period in
accordance with Code Section 423 and the regulations thereunder except for differences that may be mandated by local law and are
consistent with the requirements of Code Section 423(b)(5).

(b) Enrollment at IPO. Each individual who qualifies as an Eligible Employee on the IPO Date shall automatically become a Participant on such
day, and shall be considered to have been granted an option to participate in the Initial Offering Period under the Plan at the maximum applicable
participation rate. To maintain participation in the Initial Offering Period, each Participant who was automatically enrolled on the IPO Date must file the
prescribed enrollment form (which may be in electronic format or such other method as determined by the Company) with the Company or an agent
designated by the Company. The enrollment form shall be filed as prescribed by the Company no later than 14 calendar days after the commencement of
the Initial Offering Period, or such other period of time determined by the Administrator (the “Initial Enrollment Window”). If a Participant who was
automatically enrolled on the IPO Date fails to file such form during the Initial Enrollment Window, then such Participant shall be deemed to have
withdrawn from the Plan under Section 6(a).
(c) Enrollment After IPO. In the case of any individual who qualifies as an Eligible Employee on the first day of any Offering Period other than
the Initial Offering Period, he or she may elect to become a Participant on such day by filing the prescribed enrollment form with the Company (which
may be in electronic format or such other method as determined by the Company) or an agent designated by the Company. The enrollment form shall be
filed in the prescribed manner during the applicable Enrollment Period for such Offering Period. The Administrator may establish other procedures for
enrollment by Eligible Employees.
(d) Duration of Participation. Once enrolled in the Plan, a Participant shall continue to participate in the Plan until he or she:
(i)

Reaches the end of the Offering Period or Purchase Period, as applicable, in which his or her employee contributions were
discontinued under Section 5(c) or 9(b);

(ii)

Is deemed to withdraw from the Plan under Subsection (b) above;

(iii) Withdraws from the Plan under Section 6(a); or
(iv) Ceases to be an Eligible Employee.
A Participant whose employee contributions were discontinued automatically under Section 9(b) shall automatically resume participation as described
therein. In all other cases, a former Participant may again become a Participant, if he or she then is an Eligible Employee, by following the procedure
described in Subsection (c) above.
(e) Applicable Offering Period. For purposes of calculating the Purchase Price under Section 8(b), the applicable Offering Period shall be
determined as follows:
(i)

Once a Participant is enrolled in the Plan for an Offering Period, such Offering Period shall continue to apply to him or her until the
earliest of (A) the end of such Offering Period, (B) the end of his or her participation under Subsection (d) above, or
(C) re-enrollment for a subsequent Offering Period under Paragraph (ii) or (iii) below.

(ii)

Any other provision of the Plan notwithstanding, the Administrator (at its sole discretion) may determine prior to the commencement
of any new Offering Period that all Participants shall be re-enrolled for such new Offering Period. In addition, the Administrator may
structure an Offering Period so that in the event that the Fair Market Value of a Share on the first day of the Offering Period for
which the Participant is enrolled is higher than on the first day of any subsequent Offering Period, the Participant shall automatically
be re-enrolled for such subsequent Offering Period.

(iii) When a Participant reaches the end of an Offering Period but his or her participation is to continue, then such Participant shall
automatically be re-enrolled for the Offering Period that commences immediately after the end of the prior Offering Period.
SECTION 5. EMPLOYEE CONTRIBUTIONS.
(a) Commencement of Payroll Deductions. A Participant may purchase shares of Stock under the Plan by means of payroll deductions or (if so
approved by the Administrator with respect to all Participants in a Base Offering Period) other approved contributions in form and substance satisfactory
to the Administrator. Payroll deductions or other approved contributions shall commence as soon as reasonably practicable after the Company or an
agent designated by the Company has received the prescribed enrollment form; provided, however, that unless determined otherwise by the
Administrator, payroll deductions for the Initial Offering Period shall commence on the first payroll date that occurs after the Initial Enrollment
Window. In jurisdictions where payroll deductions are not permitted under local law, Participants may purchase shares of Stock by making contributions
in the form that is acceptable and approved by the Administrator. Any reference to “payroll deductions” in this Section 5(a) (or in any other Section of
the Plan) will similarly cover contributions by other means pursuant to this Section 5(a).
(b) Amount of Payroll Deductions. An Eligible Employee shall designate on the prescribed enrollment form the portion of his or her
Compensation that he or she elects to have deducted for the purchase of Stock. Such portion shall be either (i) a whole percentage of the Eligible
Employee’s Compensation or (ii) a flat dollar amount, but in either event shall not exceed 15% of the Eligible Employee’s Compensation (or such lesser
percentage established by the Administrator for an Offering Period).
(c) Reducing Payroll Deduction Rate or Discontinuing Payroll Deductions. If a Participant wishes to reduce his or her rate of payroll
deductions, such Participant may do so by filing a new enrollment form with the Company or an agent designated by the Company in the manner
prescribed by the Administrator. The new payroll deduction rate shall be effective as soon as reasonably practicable after the Company or an agent
designated by the Company has received such form. The new payroll deduction rate may be 0%, any whole percentage of the

Participant’s Compensation, or a flat dollar amount, but not more than his or her old payroll deduction rate. The Administrator may limit the number of
times a Participant may elect to reduce his or her rate of payroll deduction during any Offering Period and/or Purchase Period. Unless a different rule is
established for an Offering Period, no Participant shall make more than one election under this Subsection (c) during any Purchase Period. (In addition,
payroll deductions may be discontinued automatically pursuant to Section 9(b).)
(d) Increasing Payroll Deduction Rate. The Administrator may limit the number of times a Participant may elect to increase his or her rate of
payroll deduction during an Offering Period and/or Purchase Period. Unless the Administrator establishes a different rule for an Offering Period, a
Participant may not increase his or her rate of payroll deductions during a Purchase Period. If a Participant wishes to increase his or her rate of payroll
deductions, such Participant may do so by filing a new enrollment form with the Company or an agent designated by the Company in the manner
prescribed by the Administrator. The new payroll deduction rate shall be effective on the first day of the next-upcoming Purchase Period in which the
Participant participates. The new payroll deduction rate may be either (i) any whole percentage of the Participant’s Compensation or (ii) a flat dollar
amount, but in either event not more than 15% of the Participant’s Compensation.
SECTION 6. WITHDRAWAL FROM THE PLAN.
(a) Withdrawal. A Participant may elect to withdraw from the Plan (and the Offering Period in which he or she is participating) by filing the
prescribed form with the Company or an agent designated by the Company in the prescribed manner at least fourteen (14) calendar days prior to a
Purchase Date (or such other period as is specified by the Administrator). As soon as reasonably practicable thereafter, payroll deductions or other
approved contributions shall cease and the entire amount credited to the Participant’s Plan Account with respect to such Offering Period shall be
refunded to him or her in cash, without interest (except as otherwise required by the laws of the local jurisdiction). No partial withdrawals from an
Offering Period shall be permitted.
(b) Re-Enrollment After Withdrawal. A former Participant who has withdrawn from the Plan shall not be a Participant until he or she re-enrolls
in the Plan under Section 4(b) during an Enrollment Period. Re-enrollment may be effective only at the commencement of an Offering Period.
SECTION 7. CHANGE IN EMPLOYMENT STATUS.
(a) Termination of Employment. Termination of employment as an Eligible Employee for any reason, including death, shall be treated as an
automatic withdrawal from the Plan under Section 6(a).
(b) Transfers of Employment. If a Participant transfers employment from a Participating Company that is participating in the Initial Offering
Period or a Base Offering Period to a Participating Company that is participating in an Additional Offering Period, he or she will immediately cease to
participate in the Initial Offering Period or Base Offering Period, as applicable; however, such Participant’s Plan Account will be transferred to the
Additional

Offering Period, and such Participant will immediately join such Additional Offering Period on the terms and conditions applicable to such Additional
Offering Period, except for any modifications required by applicable law. If a Participant transfers employment from a Participating Company that is
participating in an Additional Offering Period to a Participating Company that is participating in the Initial Offering Period or a Base Offering Period, he
or she will continue to participate in the Additional Offering Period until the earlier of (i) the end of such Additional Offering Period, or (ii) the
commencement of the first Base Offering Period in which he or she is eligible to participate. If a Participant transfers employment from a Participating
Company to a Related Corporation that is not a Participating Company, he or she shall be deemed to have withdrawn from the Plan pursuant to
Section 6(a).
(c) Leave of Absence. For purposes of the Plan, employment shall not be deemed to terminate when the Participant goes on a military leave, a
medical leave or another bona fide leave of absence, if the leave was approved by the Company or a Participating Company in writing. Employment,
however, shall be deemed to terminate on the first day following three months after the Participant goes on a leave, unless a contract or statute
guarantees his or her right to return to work. Employment shall be deemed to terminate in any event when the approved leave ends, unless the
Participant immediately returns to work.
(d) Death. In the event of the Participant’s death, the amount credited to his or her Plan Account shall be paid in cash, without interest (unless
otherwise required by the laws of the local jurisdiction), to a beneficiary designated by him or her for this purpose on the prescribed form filed with the
Company or an agent designated by the Company, provided the Administrator has permitted such beneficiary designation and it is valid under applicable
law. If no beneficiary designation has been made, it has not been permitted by the Administrator or is not valid under applicable law, any such amount
shall be paid to the Participant’s estate.
SECTION 8. PLAN ACCOUNTS AND PURCHASE OF SHARES.
(a) Plan Accounts. The Company shall maintain a Plan Account on its books in the name of each Participant. Whenever an amount is deducted
from the Participant’s Compensation under the Plan, such amount shall be credited to the Participant’s Plan Account. Unless otherwise required by the
laws of the local jurisdiction, (i) amounts credited to Plan Accounts shall not be trust funds and may be commingled with the Company’s general assets
and applied to general corporate purposes, and (ii) no interest shall be credited to Plan Accounts.
(b) Purchase Price. The Purchase Price for each share of Stock purchased on a Purchase Date shall be the lower of:
(i)

85% of the Fair Market Value of such share on the first trading day of such Offering Period; or

(ii)

85% of the Fair Market Value of such share on the Purchase Date.

(c) Number of Shares Purchased. On each Purchase Date, each Participant shall be deemed to have elected to purchase the number of shares of
Stock calculated in accordance with this Subsection (c), unless the Participant has previously elected to withdraw from the Offering Period in
accordance with Section 6(a). The amount then in the Participant’s Plan Account shall be divided by the Purchase Price, and the number of shares that
results shall be purchased from the Company with the funds in the Participant’s Plan Account. The foregoing number of shares of Stock that may be
purchased by a Participant are subject to the limitations set forth in Subsection (d) below and in Section 9. The Administrator may determine with
respect to all Participants in an Offering Period that any fractional share, as calculated under this Subsection (c), shall be (i) rounded down to the next
lower whole share or (ii) credited as a fractional share.
(d) Available Shares Insufficient. In the event that the aggregate number of shares that all Participants elect to purchase with respect to a
particular Purchase Period exceeds (i) the number of shares of Stock that were available under Section 3 above for sale under the Plan on the first day of
the applicable Offering Period, or (ii) the number of shares that were available under Section 3 above for sale under the Plan on the applicable Purchase
Date, then the number of shares to which each Participant is entitled shall be determined by multiplying the number of shares available for issuance by a
fraction. The numerator of such fraction is the number of shares that such Participant has elected to purchase, and the denominator of such fraction is the
number of shares that all Participants have elected to purchase. The Company may make a pro rata allocation of the shares available on the first day of
an applicable Offering Period pursuant to the preceding sentence, notwithstanding any authorization of additional shares for issuance under the Plan by
the Company’s stockholders subsequent to such date. In the event of a pro-rata allocation under this Section (d), the Administrator may determine in its
discretion to continue all Offering Periods then in effect or terminate all Offering Periods then in effect pursuant to Section 14.
(e) Issuance of Stock. The shares of Stock purchased by a Participant under the Plan will be registered in the name of such Participant. The
Company may permit or require that shares be deposited directly with a broker designated by the Company or to a designated agent of the Company,
and the Company may utilize electronic or automated methods of share transfer. The Company may require that shares be retained with such broker or
agent for a designated period of time and/or may establish other procedures to permit tracking of disqualifying dispositions of such shares. (The two
preceding sentences shall apply whether or not the Participant is required to pay income tax in the United States.)
(f) Tax Withholding. To the extent required by applicable federal, state, local or foreign law, a Participant shall make arrangements satisfactory to
the Company for the satisfaction of any withholding tax obligations that arise in connection with the Plan. The Company shall not be required to issue
any shares of Stock under the Plan until such obligations, if any, are satisfied.
(g) Unused Cash Balances. Subject to the final sentence of Section 8(c), any amount remaining in a Participant’s Plan Account at the end of a
Purchase Period as a result of either (i) the inability to purchase a fractional share or (ii) that represents the Purchase Price for whole shares that could
not be purchased by reason of Subsections (c) or (d) above or Section 9(b) shall be refunded to the Participant in cash, without interest (except as
otherwise required by the laws of the local jurisdiction).

(h) Stockholder Approval. Any other provision of the Plan notwithstanding, no shares of Stock shall be purchased under the Plan unless and until
the Company’s stockholders have approved the adoption of the Plan.
SECTION 9. PLAN LIMITATIONS.
(a) Five Percent Limit. Any other provision of the Plan notwithstanding, no Participant shall be granted a right to purchase Stock under the Plan
if, immediately after such right is granted, such Participant would own stock possessing 5% or more of the total combined voting power or value of all
classes of stock of the Company or any Related Corporation, applying the stock attribution rules of Code Section 424(d), and including any stock in
which the Participant may purchase under outstanding options as stock owned by such Participant.
(b) Dollar Limit. As specified by Code Section 423(b)(8), no Participant shall be entitled to accrue rights to purchase Stock pursuant to any such
rights outstanding under the Plan if and to the extent such accrual, when aggregated with (i) rights to purchase Stock accrued under any other right to
purchase Stock under the Plan, and (ii) similar rights accrued under other employee stock purchase plans (within the meaning of Code Section 423) of
the Company or any Related Corporation, would otherwise permit such Participant to purchase more than $25,000 worth of Stock of the Company or
any Related Corporation (determined on the basis of the Fair Market Value per share on the date such rights are granted, and which, with respect to the
Plan, will be determined as of the beginning of the respective Offering Period) for each calendar year such rights are at any time outstanding.
If a Participant is precluded by this Subsection (b) from purchasing additional Stock under the Plan, then his or her employee contributions shall
automatically be discontinued and shall automatically resume at the beginning of the next Purchase Period with a scheduled Purchase Date in the next
calendar year, provided that he or she is an Eligible Employee at the beginning of such Purchase Period.
(c) Purchase Period Share Purchase Limit. The Administrator may establish one or more limits on the number of shares of Stock that may be
purchased during any Offering Period and/or Purchase Period, including individual limits and/or aggregate limits. Unless the Administrator provides
otherwise with respect to an Offering Period, any other provision of the Plan notwithstanding, no Participant shall purchase more than 1,500 shares of
Stock with respect to any Purchase Period.
SECTION 10. RIGHTS NOT TRANSFERABLE.
The rights of any Participant under the Plan, or any Participant’s interest in any Stock or moneys to which he or she may be entitled under the
Plan, shall not be transferable by voluntary or involuntary assignment or by operation of law, or in any other manner other than by beneficiary
designation or the laws of descent and distribution. If a Participant in any manner attempts to transfer, assign or otherwise encumber his or her rights or
interest under the Plan, other than by beneficiary designation or the laws of descent and distribution, then such act shall be treated as an election by the
Participant to withdraw from the Plan under Section 6(a).

SECTION 11. NO RIGHTS AS AN EMPLOYEE.
Nothing in the Plan or in any right granted under the Plan shall confer upon the Participant any right to continue in the employ of a Participating
Company for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Participating Companies or of the
Participant, which rights are hereby expressly reserved by each, to terminate his or her employment at any time and for any reason, with or without
cause, and with or without notice, subject to applicable law.
SECTION 12. NO RIGHTS AS A STOCKHOLDER.
A Participant shall have no rights as a stockholder with respect to any shares of Stock that he or she may have a right to purchase under the Plan
until such shares have been purchased on the applicable Purchase Date.
SECTION 13. SECURITIES LAW REQUIREMENTS.
Shares of Stock shall not be issued, and the Company shall have no liability for failure to issue shares of Stock, under the Plan unless the issuance
and delivery of such shares comply with (or are exempt from) all applicable requirements of law, including (without limitation) the Securities Act of
1933, as amended, the rules and regulations promulgated thereunder, state securities laws and regulations, and the regulations of any stock exchange or
other securities market on which the Company’s securities may then be traded.
SECTION 14. AMENDMENT OR DISCONTINUANCE.
(a) General Rule. The Administrator, in its sole discretion, may amend, suspend, or terminate the Plan, or any part thereof, at any time and for
any reason. If the Plan is terminated, the Administrator, in its discretion, may elect to terminate all outstanding Offering Periods either immediately or
upon completion of the purchase of shares of Stock on the next Purchase Date, or may elect to permit Offering Periods to expire in accordance with their
terms (and subject to any adjustment pursuant to Section 3(c) or (d)). If the Offering Periods are terminated prior to expiration, all amounts then credited
to Participants’ accounts which have not been used to purchase shares of Stock will be returned to the Participants (without interest thereon, except as
otherwise required by the laws of the local jurisdiction) as soon as administratively practicable.
(b) Administrator’s Discretion. Without stockholder consent and without limiting Subsection (a) above, the Administrator will be entitled to
change the Offering Periods, limit the frequency and/or number of changes in the amount deducted during an Offering Period, establish the exchange
ratio applicable to amounts deducted in a currency other than U.S. dollars, permit payroll deductions in excess of the amount designated by a Participant
in order to adjust for delays or mistakes in the Company’s processing of properly completed payroll deduction elections, establish reasonable waiting
and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of Stock for each Participant
properly correspond with amounts deducted from the Participant’s Compensation, amend any outstanding purchase rights or clarify any ambiguities
regarding the terms of any Offering Period

to enable the purchase rights to qualify under and/or comply with Section 423 of the Code, and establish such other limitations or procedures as it
determines in its sole discretion advisable which are consistent with the Plan. The actions of the Administrator pursuant to this paragraph will not be
considered to alter or impair the purchase rights granted under an Offering Period as they are to be deemed part of the initial terms of such Offering
Period and purchase rights.
(c) Accounting Consideration. In the event the Administrator determines that the ongoing operation of the Plan may result in unfavorable
financial accounting consequences, the Administrator may, in its discretion and, to the extent necessary or desirable, modify, amend or terminate the
Plan to reduce or eliminate such accounting consequence including, but not limited to:
(i)

Amending the Plan to conform with the safe harbor definition under Financial Accounting Standards Board Accounting Standards
Codification Topic 718 (or successor provision), including with respect to an Offering Period underway at the time;

(ii)

Altering the Purchase Price for any Offering Period including an Offering Period underway at the time of the change in Purchase
Price;

(iii) Shortening any Offering Period (and any Purchase Periods encompassed by such Offering Period) by setting a new Purchase Date,
including with respect to an Offering Period underway at the time of the Administrator’s action;
(iv) Reducing the maximum percentage of Compensation a Participant may elect to set aside as payroll deductions; and
(v)

Reducing the maximum number of shares of Stock a Participant may purchase during any Purchase Period.

Such modifications or amendments will not require stockholder approval or the consent of any Plan Participants. The actions of the Administrator
pursuant to this paragraph will not be considered to alter or impair the purchase rights granted under an Offering Period as they are to be deemed part of
the initial terms of such Offering Period and purchase rights.
(d) Stockholder Approval. Except as provided in Section 3, any increase in the aggregate number of shares of Stock that may be issued under the
Plan shall be subject to the approval of the Company’s stockholders. In addition, any other amendment of the Plan shall be subject to the approval of the
Company’s stockholders to the extent required under Section 14(e) or by any applicable law or regulation.
(e) Plan Termination. The Plan shall terminate automatically 20 years after its adoption by the Board, unless (i) the Plan is extended by the Board
and (ii) the extension is approved within 12 months by a vote of the stockholders of the Company.

SECTION 15. DEFINITIONS.
(a) “Administrator” means the Board or any Committee administering the Plan in accordance with Section 2.
(b) “Board” means the Board of Directors of the Company, as constituted from time to time.
(c) “Code” means the Internal Revenue Code of 1986, as amended.
(d) “Committee” means a committee of one or more members of the Board, or of other individuals satisfying applicable laws, appointed by the
Board to administer the Plan.
(e) “Company” means Singular Genomics Systems, Inc., a Delaware corporation.
(f) “Compensation” means, unless otherwise determined by the Administrator with respect to an Offering Period, those components of a
Participant’s cash compensation (prior to reductions pursuant to Code Sections 125, 132(f) or 401(k)) that are regular and recurring, including cash base
salary or base hourly pay but excluding any overtime pay or shift differentials, commissions, annual cash incentive compensation, and annual cash
bonuses, and further excluding extraordinary cash items (such as one-time bonuses), as well as all non-cash items, moving or relocation allowances,
cost-of-living or tax equalization payments, car allowances, tuition reimbursements, imputed income attributable to cars or life insurance, severance pay,
fringe benefits, contributions or benefits received under employee benefit plans, payments for or related to equity compensation, and any similar items.
The Administrator shall determine whether a particular item is included in Compensation.
(g) “Corporate Reorganization” means:
(i)

The consummation of a merger or consolidation of the Company with or into another entity or any other corporate reorganization; or

(ii)

The sale, transfer or other disposition of all or substantially all of the Company’s assets or the complete liquidation or dissolution of
the Company.

(h) “Eligible Employee” means, unless otherwise determined by the Administrator prior to the commencement of an Offering Period, a common
law employee of a Participating Company who is customarily employed for at least twenty (20) hours per week and for more than five (5) months in any
calendar year. The foregoing notwithstanding, (i) an individual shall not be considered an Eligible Employee if (x) his or her participation in the Plan is
prohibited by the law of any country that has jurisdiction over him or her, (y) complying with the laws of the applicable foreign jurisdiction would cause
the Plan or an Offering Period to violate the requirements of Code Section 423 or (z) prior to an applicable Offering Period, and applied in a manner
consistent with the requirements of Code Section 423(b)(5) with respect to an Offering Period that is a Base Offering Period, the Administrator
determines that the definition of Eligible Employee shall exclude any other class of employees, and (2) an individual who would not otherwise qualify
as an Eligible Employee pursuant to the first sentence above may be eligible to participate under the terms and conditions of an Additional Offering
Period where local law so requires.

(i) “Enrollment Period” means a period prior to the start of an Offering Period during which Eligible Employees must submit the required
enrollment forms to participate in such Offering Period, which period shall end at least fourteen (14) calendar days (or such other date as may be
specified in advance by the Administrator) prior to the start of the Offering Period.
(j) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(k) “Fair Market Value” means the price at which Stock was last sold in the principal U.S. market for the Stock on the applicable date or, if the
applicable date was not a trading day, on the last trading day prior to the applicable date. If Stock is no longer traded on a public U.S. securities market,
the Fair Market Value shall be determined by the Administrator in good faith on such basis as it deems appropriate. The Administrator’s determination
shall be conclusive and binding on all persons. For purposes of the Initial Offering Period, the Fair Market Value on the first day of such Initial Offering
Period shall be the price at which one share of Stock is offered to the public in the IPO.
(l) “IPO” means the Company’s initial public offering of Stock to the public.
(m) “IPO Date” means the effective date of the registration statement filed by the Company with the Securities and Exchange Commission for its
initial offering of Stock to the public.
(n) “Offering Period” means any period, including as the context requires the Initial Offering Period, Base Offering Periods and Additional
Offering Periods, with respect to which the right to purchase Stock may be granted under the Plan, as determined pursuant to Section 4(a).
(o) “Participant” means an Eligible Employee who participates in the Plan or any Sub-Plan, as provided in Section 4.
(p) “Participating Company” means (i) the Company and (ii) each present or future Subsidiary designated by the Administrator as a
Participating Company.
(q) “Plan” means this Singular Genomics Systems, Inc. 2021 Employee Stock Purchase Plan, as it may be amended from time to time.
(r) “Plan Account” means the account established for each Participant pursuant to Section 8(a).
(s) “Purchase Date” means the last trading day of a Purchase Period.
(t) “Purchase Period” means a period within an Offering Period (which for an Offering Period with only a single Purchase Period would be
coterminous with the Offering Period) during which contributions may be made toward the purchase of Stock under the Plan, as determined pursuant to
Section 4(a).

(u) “Purchase Price” means the price at which Participants may purchase Stock under the Plan, as determined pursuant to Section 8(b).
(v) “Related Corporation” means any “parent corporation” of the Company as defined in Code Section 424(e) or any Subsidiary.
(w) “Stock” means the common stock of the Company.
(x) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, if each of
the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting power of all
classes of stock in one of the other corporations in such chain.

Exhibit 10.13
SINGULAR GENOMICS SYSTEMS, INC.
MANAGEMENT CASH INCENTIVE PLAN
ARTICLE 1. BACKGROUND AND PURPOSE
1.1 Effective Date. This Plan became effective upon its adoption by the Committee and is not subject to approval by the Company’s
stockholders.
1.2 Purpose of the Plan. The Plan is intended to provide Participants with the possibility of earning incentive bonuses.
ARTICLE 2. DEFINITIONS
The following words and phrases shall have the following meanings, unless a different meaning is plainly required by the context:
2.1 “Actual Award” means, as to any Performance Period, the actual award amount (if any) payable to a Participant for the Performance
Period. Each Actual Award is determined by the Payout Formula for the Performance Period, subject to the Administrator’s authority under Section 3.6
to increase, eliminate or reduce the award otherwise indicated by the Payout Formula.
2.2 “Administrator” means the Board, Committee or such other entity, group, or individual delegated authority to administer the Plan in
accordance with Section 5.1 of the Plan.
2.3 “Affiliate” means any corporation or other entity (including, without limitation, partnerships and joint ventures) controlled by the
Company.
2.4 “Base Salary” means, as to any Performance Period, the Participant’s regular base salary as in effect at the end of the Performance
Period. Base Salary shall be calculated before both (a) deductions for taxes or benefits and (b) any deferrals of compensation pursuant to Companysponsored plans or Affiliate-sponsored plans.
2.5 “Board” means the Company’s Board of Directors.
2.6 “Change in Control” means (a) a sale, conveyance or other disposition of all or substantially all of the assets, property or business
of the Company, except where such sale, conveyance or other disposition is to a wholly owned subsidiary of the Company, (b) a merger or consolidation
of the Company with or into another corporation, entity or person, other than any such transaction in which the holders of voting capital stock of the
Company outstanding immediately prior to the transaction continue to hold a majority of the voting capital stock of the Company (or the surviving or
acquiring entity) outstanding immediately after the transaction (taking into account only stock of the Company held by such stockholders immediately
prior to the transaction and stock issued on account of such stock in the transaction), or (c) the direct or indirect acquisition (including by way of a
tender or exchange offer) by any person, or persons acting as a group, of beneficial ownership or a right to acquire beneficial ownership of shares

representing a majority of the voting power of the then outstanding shares of capital stock of the Company; provided, however, that a Change of Control
shall not include any transaction or series of related transactions (1) principally for bona fide equity financing purposes or (2) effected exclusively for
the purpose of changing the domicile of the Company. A series of related transactions shall be deemed to constitute a single transaction for purposes of
determining whether a Change of Control has occurred.
2.7 “Committee” means the Compensation Committee of the Board.
2.8 “Company” means Singular Genomics Systems, Inc., a Delaware corporation, or any successor thereto.
2.9 “Employee” means any employee of the Company or of an Affiliate, whether such employee is so employed when the Plan is
adopted or becomes so employed after the adoption of the Plan.
2.10 “Executive” means any executive officers as defined under Rule 3b-7 and officer as defined under Rule 16a-f promulgated under
Section 16 of the Securities and Exchange Act.
2.11 “Fiscal Year” means the fiscal year of the Company.
2.12 “Participant” means, as to any Performance Period, an Employee who has been selected for participation in the Plan for that
Performance Period pursuant to Section 3.1.
2.13 “Payout Formula” means, as to any Performance Period, the formula or payout matrix established by the Administrator pursuant
to Section 3.5 in order to determine the Actual Awards (if any) to be paid to Participants. The formula or matrix may differ from Performance Period to
Performance Period and from Participant to Participant.
2.14 “Performance Period” means a Fiscal Year, or any longer or shorter period determined by the Administrator.
2.15 “Performance Goals” means the goal(s) or combined goal(s) determined by the Administrator to be applicable to a Participant for
a Target Award for a Performance Period. As determined by the Administrator, the Performance Goal(s) may provide for a targeted level or levels or
achievement using the performance criteria specified by the Administrator. Possible, but non-exclusive, performance criteria are set forth in Appendix A
attached to the Plan.
2.16 “Plan” means this Singular Genomics Systems, Inc. Management Cash Incentive Plan, as amended from time to time.
2.17 “Shares” means shares of the Company’s common stock.
2.18 “Target Award” means the target award amount payable under the Plan to a Participant for the Performance Period expressed as a
percentage of his or her Base Salary or a specific dollar amount or by reference to a number of Shares, as determined by the Administrator in accordance
with Section 3.4.

2.19 “Termination of Employment” means a cessation of the employee-employer relationship between an Employee and the Company
or an Affiliate for any reason, including (without limitation) a termination by resignation, discharge, death, disability, retirement or the disaffiliation of
an Affiliate, but excluding a transfer from the Company to an Affiliate or between Affiliates.
ARTICLE 3. SELECTION OF PARTICIPANTS AND DETERMINATION OF AWARDS
3.1 Selection of Participants. The Administrator, in its sole discretion, shall select the Employees who shall be Participants for any
Performance Period. Participation in the Plan is in the sole discretion of the Administrator and shall be determined Performance Period by Performance
Period. Accordingly, an Employee who is a Participant for a given Performance Period is in no way assured of being selected for participation in any
subsequent Performance Period.
3.2 Determination of Performance Period. The Administrator, in its sole discretion, shall establish whether a Performance Period shall
be a Fiscal Year or such longer or shorter period of time. The Performance Period may differ from Participant to Participant and from award to award.
3.3 Determination of Performance Goals. The Administrator shall establish the Performance Goals for each Participant for the
Performance Period, and the Administrator (or its designee) shall communicate the applicable Performance Goals to each Participant. The Performance
Goals may differ from Participant to Participant and from award to award.
3.4 Determination of Target Awards. The Administrator shall establish a Target Award for each Participant for each Performance
Period, and the Administrator (or its designee) shall communicate the applicable Target Award to each Participant.
3.5 Determination of Payout Formula or Formulae. The Administrator will establish a Payout Formula or Formulae for purposes of
determining the Actual Award (if any) payable to each Participant. Each Payout Formula may (a) be based on a comparison of actual performance to the
Performance Goals, (b) provide for the payment of a Participant’s Target Award if the Performance Goals for the Performance Period are achieved at the
predetermined level and (c) provide for the payment of an Actual Award greater than or less than the Participant’s Target Award, depending upon the
extent to which actual performance exceeds or falls below the Performance Goals, subject to the limitations in Section 3.7.
3.6 Determination of Actual Awards. After the end of each Performance Period, the Administrator will determine the extent to which
the Performance Goals applicable to each Participant for the Performance Period were achieved or exceeded. The Actual Award for each Participant will
be determined by applying the Payout Formula to the level of actual performance that has been determined by the Administrator; provided that
notwithstanding anything to the contrary in this Plan, the Administrator may (a) reduce or eliminate the Actual Award that otherwise would be payable
under the Payout Formula; (b) increase the Actual Award; or (c) determine whether or not any Participant will receive an Actual Award in the event that
the

Participant incurs a Termination of Employment before such Actual Award is to be paid pursuant to Section 4.1. If a Participant’s Actual Award is
reduced or eliminated, no other Participant’s Actual Award shall be increased as a result. The Administrator has the absolute discretion to reduce or
eliminate payment of an Actual Award if in the Administrator’s judgment corporate performance, financial condition, individual performance, general
economic conditions, or other similar factors make such reduction or elimination appropriate.
3.7 Maximum Actual Awards. The Administrator may establish the maximum amount or value of the Actual Award paid to any
Participant for any Performance Period.
ARTICLE 4. PAYMENT OF AWARDS
4.1 Right to Receive Payment. A Participant shall have no right to receive an Actual Award unless the Participant is employed by the
Company or an Affiliate on the date of payment, unless otherwise determined by the Administrator.
4.2 Unfunded Plan. Each Actual Award that may become payable under the Plan shall be paid solely from the general assets of the
Company or the Affiliate that employs the Participant (as the case may be), as determined by the Company. No amounts awarded or accrued under the
Plan shall be funded, set aside or otherwise segregated prior to payment. The obligation to pay Actual Awards under the Plan shall at all times be an
unfunded and unsecured obligation of the Company. Participants shall have the status of general creditors of the Company or the Affiliate that employs
the Participant.
4.3 Timing of Payment. Subject to Sections 3.7 and 4.6, payment of each Actual Award shall be made as soon as administratively
practicable after the end of the applicable Performance Period, but in any event no later than required to ensure that that no amount paid or to be paid
hereunder shall be subject to the provisions of Section 409A(a)(1)(B) of the Code.
4.4 Form of Payment. Each Actual Award shall be paid in cash (or its equivalent) or in Share-based awards (or a combination thereof)
in a single lump sum, except as otherwise determined by the Administrator. To the extent an Actual Award is paid in whole or in part in the form of
Share-based awards, such awards shall be granted under an equity incentive plan maintained by the Company for the payment or awarding of Shares.
4.5 Payment in the Event of Death. If a Participant dies before receiving an Actual Award that was scheduled to be paid before his or
her death for a prior Performance Period, then the Actual Award shall be paid to the Participant’s designated beneficiary or, if no beneficiary has been
designated, to the administrator or representative of his or her estate, subject to applicable law. Any beneficiary designation or revocation of a prior
designation shall be effective only if it is in writing, signed by the Participant and received by the Company prior to the Participant’s death, subject to
applicable law.
4.6 Recoupment Policy. All awards granted under the Plan shall be subject to any Company recoupment or clawback policy, as in effect
from time to time, including any required by Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.

ARTICLE 5. ADMINISTRATION
5.1 Administrator Authority. The Plan shall be administered by the Administrator, subject to Section 5.3; provided, however, that with
respect to any Executive, the Committee shall act as Administrator. The Administrator shall have all powers and discretion necessary or appropriate to
administer the Plan and to control its operation, including (without limitation) the power to (a) determine which Employees shall be granted awards,
(b) prescribe the terms and conditions of the awards, (c) interpret the Plan, (d) adopt such procedures and sub-plans as are necessary or appropriate,
(e) adopt rules for the administration, interpretation and application of the Plan and (f) interpret, amend or revoke any such rules.
5.2 Decisions Binding. All determinations and decisions made by the Administrator, the Board or any delegate of the Administrator
pursuant to the provisions of the Plan shall be final, conclusive and binding on all persons and shall be given the maximum deference permitted by law.
5.3 Delegation by the Administrator. The Administrator, on such terms and conditions as it may provide, may delegate all or part of its
authority and powers under the Plan to one or more directors and/or employees of the Company, except that the Committee may not delegate its
authority and powers under the Plan with respect to Executives.
ARTICLE 6. GENERAL PROVISIONS
6.1 Tax Withholding. The Company or an Affiliate, as applicable, shall withhold all required taxes from an Actual Award, including any
federal, state, local or other taxes.
6.2 Application of Section 409A. The provisions of this Plan are intended to be exempt from the requirements of Section 409A of the
Code so that none of the payments to be provided under this Plan will be subject to the additional tax imposed under Section 409A of the Code, and any
ambiguities herein will be interpreted to be so exempt. In no event will the Administrator reimburse Participants for any taxes that may be imposed as
result of Section 409A of the Code.
6.3 No Effect on Employment. Neither the Plan nor any Target Award shall confer upon a Participant any right with respect to
continuing the Participant’s employment with the Company or an Affiliate. Nothing in the Plan shall interfere with or limit in any way the right of the
Company or an Affiliate, as applicable, to terminate any Participant’s employment or service at any time, with or without cause. The Company and its
Affiliates expressly reserve the right, which may be exercised at any time and without regard to when during or after a Performance Period such exercise
occurs, to terminate any individual’s employment with or without cause, and to treat him or her without regard to the effect that such treatment might
have upon him or her as a Participant.
6.4 Participation; No Effect on Other Benefits. No Employee shall have the right to be selected to receive an award under the Plan, or,
having been so selected, to be selected to receive a future award. Except as expressly set forth in a Participant’s employment agreement with the
Company or an Affiliate, any Actual Awards under the Plan shall not be considered for the purpose of calculating any other benefits to which such
Participant may be entitled, including

(a) any termination, severance, redundancy or end-of-service payments, (b) other bonuses or long-service awards, (c) overtime premiums, (d) pension or
retirement benefits or (e) future Base Salary or any other payment to be made by the Company to such Participant. All Participants expressly
acknowledge that there is no obligation on the part of the Company to continue the Plan. Any Actual Awards granted under the Plan are not intended to
be compensation of a continuing or recurring nature, or part of a Participant’s normal or expected compensation,
6.5 Successors. All obligations of the Company and any Affiliate under the Plan, with respect to awards granted hereunder, shall be
binding on any successor to the Company and/or such Affiliate, whether the existence of such successor is the result of a merger, consolidation, direct or
indirect purchase of all or substantially all of the business or assets of the Company or such Affiliate, or any similar transaction.
6.6 Nontransferability of Awards. No award granted under the Plan shall be sold, transferred, pledged, assigned or otherwise alienated
or hypothecated, other than by will, by the laws of descent and distribution or to the limited extent provided in Section 4.5. All rights with respect to an
award granted to a Participant shall be available during his or her lifetime only to the Participant.
ARTICLE 7. DURATION, AMENDMENT AND TERMINATION
7.1 Duration of the Plan. The Plan shall remain in effect until terminated pursuant to Section 7.2.
7.2 Amendment, Suspension or Termination. The Board or the Administrator may amend, suspend or terminate the Plan, or any part
thereof, at any time and for any reason; provided that this Plan may not be suspended or terminated, nor amended in a manner adverse to a Participant
for a period of twelve (12) months following a Change in Control of the Company. No award may be granted during any period of suspension or after
termination of the Plan.
ARTICLE 8. LEGAL CONSTRUCTION
8.1 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not
affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.
8.2 Requirements of Law. The granting of awards under the Plan shall be subject to all applicable laws, rules and regulations, and to
such approvals by any governmental agencies or national securities markets as may be required.
8.3 Captions. Captions are provided herein for convenience only and shall not serve as a basis for interpretation or construction of the
Plan.

APPENDIX A
PERFORMANCE METRICS
The Administrator may establish Performance Goals derived from the following metrics, or from such other measures of performance selected by the
Administrator from time to time:
Industry-Specific
•

regulatory achievements

•

launch of new products

•

market share

•

pricing and/or reimbursement approval

•

revenue, revenue growth or product revenue growth

•

acquisitions of assets or intellectual property

•

strategic partnerships or transactions (including in-licensing and out-licensing of intellectual property, whether in a particular jurisdiction
or territory or globally or through partnering transactions)

•

establishing relationships with commercial entities with respect to the marketing, distribution and sale of the Company’s products
(including with group purchasing organizations, distributors and other vendors)

•

sales or licenses of the Company’s assets, including its intellectual property

Financial
•

appreciation in and/or maintenance of any publicly-traded securities of the Company

•

cash flow, cash balance or cash flow per share (before or after dividends)

•

cash flow return on investment

•

cash margin

•

comparisons with various stock market indices

•

debt reduction

•

earnings or loss per share

•

earnings or losses (including earnings or losses before taxes, before interest and taxes, or before interest, taxes, depreciation and
amortization)

•

economic value added (or an equivalent metric)

•

expense or cost reduction

•

financial ratios, including those measuring liquidity, activity, profitability or leverage

•

financing and other capital raising transactions (including sales of the Company’s equity or debt securities)

•

gross margin

•

gross profits

•

improvement in or attainment of expense levels or working capital levels, including cash, inventory and accounts receivable

•

net income or loss (before or after taxes)

•

net operating income or profits, before or after tax

•

net sales

•

operating cash flow or other operating efficiencies

•

operating income (before or after taxes)

•

operating margin

•

total stockholder return

•

working capital

•

year-end cash

•

share price

•

stockholders’ equity

•

reductions in costs

•

return on assets, net assets, investment or capital employed (including return on total capital or return on invested capital)

•

return on equity or average stockholders’ equity

•

return on operating revenue

Organizational
•

employee satisfaction

•

employee survey results

•

recruiting and maintaining personnel

Performance Goals may be based solely by reference to the Company’s performance or the performance of a subsidiary, division, business segment or
business unit of the Company, or based upon the relative performance of other companies or upon comparisons of any of the indicators of performance
relative to other companies.
The Administrator may adjust the results under any performance criterion to exclude any of the following events that occurs during a performance
measurement period: (a) asset write-downs, (b) litigation, claims, judgments or settlements, (c) the effect of changes in tax law, accounting principles or
other such laws or provisions affecting reported results, (d) accruals for reorganization and restructuring programs, (e) any extraordinary, unusual or
non-recurring items, (f) exchange rate effects for non-U.S. dollar denominated net sales and operating earnings or (g) statutory adjustments to corporate
tax rates.
Any Performance Goal used may be measured (a) in absolute terms, (b) in relative terms, including (without limitation) the passage of time and/or
against other companies or metrics, (c) on a per-share basis, (d) against the performance of the Company as a whole or against particular segments or
products of the Company and/or (e) on a pre-tax or after-tax basis. Any Performance Goal may be measured on a basis other than generally accepted
accounting principles.

Exhibit 10.14
SINGULAR GENOMICS SYSTEMS, INC.
EXECUTIVE SEVERANCE PLAN
1. Purpose of the Plan
The purpose of the Plan is to provide for the payment of severance benefits to certain eligible employees of the Company in the event such
employees are subject to certain qualifying employment terminations. This Plan shall supersede any and all prior separation, severance and salary
continuation arrangements, programs and plans that were previously offered by the Company, either orally or in writing, for which a Participant was
eligible. Capitalized terms used in the Plan are defined in Section 11, except as otherwise specified.
2. Effective Date
The Plan shall become effective on the closing date of the Company’s sale of its common stock in a firm commitment underwritten public offering
pursuant to a registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Effective Date”).
3. Administration
The Committee shall act as the plan administrator of the Plan and shall have the exclusive discretion and authority to establish rules, forms, and
procedures for the administration of the Plan and to construe and interpret the Plan and to decide any and all questions of fact, interpretation, definition,
computation or administration arising in connection with the operation of the Plan, including, but not limited to, the eligibility to participate in the Plan
and amount of benefits paid under the Plan. The rules, interpretations, computations and other actions of the Committee as plan administrator of the Plan
shall be binding and conclusive on all persons. The Committee may act under the Plan on a case-by-case basis and the Committee’s decisions under the
Plan need not be uniform with respect to similarly situated Participants.
4. Participation
Eligibility under the Plan is limited to those Company executive employees and other key employees as are designated by the Committee from
time to time to participate in the Plan.
5. Severance Benefits
(a) Termination not in Connection with a Change in Control. Subject to the terms of the Plan, if a Participant is subject to an
Involuntary Termination, then the Participant will be entitled to receive such Participant’s Accrued Benefits (if any) and, subject to the Participant’s
satisfaction of the requirements of Section 6, the Company shall provide the Participant with the following Severance Benefits:
(i) Cash Severance. The Company shall pay the Participant a lump-sum cash severance amount, as follows:
Participant Tier

Cash Severance Amount

Tiers 1 & 2

An amount equal to (i) 12 months of the Participant’s Base Salary and (ii) a Pro-Rata
Bonus

Tier 3

An amount equal to (i) 6 months of the Participant’s Base Salary and (ii) a Pro-Rata
Bonus

Any cash severance payable under this Section 5(a)(i) shall be paid in a lump sum on the first regular payroll period following the expiration of any
period during which the Participant may revoke the Release pursuant to Section 6, so long as the Release becomes effective no later than sixty (60) days
after the Participant’s Separation. Notwithstanding the foregoing, if the period during which a Participant has discretion to execute or revoke the Release
straddles two taxable years, then the Company shall make any severance payment due to the Participant under this Section 5(a)(i) in the second of such
taxable years, regardless of which taxable year the Participant actually delivers the executed Release to the Company.
(ii) Accelerated Vesting of Equity Awards. Effective as of the date of the Participant’s Separation, the Participant shall become
vested in that portion of his or her then-outstanding and unvested time-based equity awards which would have otherwise become vested pursuant to their
regular vesting schedule during the applicable period set forth in the table below:
Participant Tier

Vesting Period

Tiers 1 & 2

12 months

Tier 3

6 months

Notwithstanding the foregoing, if the terms of an Existing Equity Award (excluding any such terms triggered by a termination related to or in connection
with a Change in Control) held by a Participant provides for more favorable vesting in the event of an Involuntary Termination than the vesting terms set
forth in this Section 5(a)(ii), the terms of such Existing Equity Award shall govern the accelerated vesting of such Existing Equity Award upon the
Participant’s Involuntary Termination.
(iii) Health Benefit Continuation. If (x) the Participant was a participant in the Company’s group health insurance plans on the
date of such Participant’s Involuntary Termination and (y) timely elects continued coverage under COBRA, the Company shall pay the Employer’s
portion of the Participant’s COBRA premiums on behalf of the Participant and the Participant’s eligible dependents, until the earliest to occur of (A) the
end of the number of months set forth in the table below for the Participant, as applicable, (B) the expiration of the Participant’s eligibility for the
continuation coverage under COBRA, and (C) the date when the Participant becomes eligible for substantially equivalent health insurance coverage in
connection with new employment or self-employment (such period from the Involuntary Termination through the earliest to occur of the dates set forth
in clause (A) through (C), the “Non-CIC COBRA Payment Period”).
Participant Tier

Health Benefit Continuation Period

Tiers 1 & 2

12 months

Tier 3

6 months
2

These payments will be subject to applicable tax withholdings, including as necessary to avoid a violation of, or penalties under, the nondiscrimination
rules of Section 105(h)(2) of the Code or any statute or regulation of similar effect (including, without limitation, the 2010 Patient Protection and
Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act). In all cases, if the Participant becomes eligible for
coverage under another employer’s group health plan or otherwise ceases to be eligible for COBRA during the Non-CIC COBRA Payment Period, the
Participant must immediately notify the Company of such event, and all payments and obligations under this Section 5(a)(iii) will cease. For purposes of
this Section 5(a)(iii), (i) references to COBRA shall be deemed to refer also to analogous provisions of state law and (ii) any applicable insurance
premiums that are paid by the Company shall not include any amounts payable by a Participant under an Internal Revenue Code Section 125 health care
reimbursement plan, which amounts, if any, are the sole responsibility of the Participant.
(b) Change in Control Termination. Notwithstanding Section 5(a), subject to the terms of the Plan, if a Participant’s employment with
the Company is terminated as a result of a Change in Control Termination, then the Participant shall be entitled to receive the severance benefits set
forth under this Section 5(b) (and shall not be entitled to receive the severance benefits set forth under Section 5(a)). Following a Participant’s Change in
Control Termination, the Participant shall be entitled to receive the Participant’s Accrued Benefits (if any) and, subject to such Participant’s satisfaction
of the requirements of Section 6, the Company shall provide the Participant with the following Severance Benefits:
(i) Cash Severance. The Company shall pay the Participant a lump-sum cash severance amount, as follows:
Participant Tier

Cash Severance Amount

Tier 1

An amount equal to (i) 150% of the sum of (x) the Participant’s Base Salary plus
(y) the Participant’s Target Bonus and (ii) a Pro-Rata Bonus

Tier 2

An amount equal to (i) 100% of the sum of (x) the Participant’s Base Salary plus
(y) the Participant’s Target Bonus and (ii) a Pro-Rata Bonus

Tier 3

An amount equal to (i) 75% of the sum of (x) the Participant’s Base Salary plus
(y) the Participant’s Target Bonus and (ii) a Pro-Rata Bonus
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Any cash severance payable under this Section 5(b)(i) shall be paid in a lump sum on the first regular payroll period following the expiration of any
period during which the Participant may revoke the Release pursuant to Section 6, so long as the Release becomes effective no later than sixty (60) days
after the Participant’s Separation. Notwithstanding the foregoing, if the period during which a Participant has discretion to execute or revoke the Release
straddles two taxable years, then the Company shall make any severance payment due to the Participant under this Section 5(b)(i) in the second of such
taxable years, regardless of which taxable year the Participant actually delivers the executed Release to the Company.
(ii) Accelerated Vesting of Equity Awards. Effective as of the later of (i) the Participant’s Separation or (ii) the consummation of
the Change in Control, the Participant shall become fully vested in all of his or her then-outstanding and unvested time-based equity awards. For
avoidance of doubt, if the Participant is subject to an Involuntary Termination within three months prior to a Change in Control, the portion of the
Participant’s then-outstanding and unvested equity awards that is eligible to vest and become exercisable pursuant to this Section 5(b)(ii) will remain
outstanding for three months or the occurrence of the Change in Control, whichever is sooner, so that any additional benefits pursuant to this
Section 5(b)(ii) may be provided if a Change in Control occurs within three months after the Participant’s Involuntary Termination, provided that in no
event will any of the Participant’s stock options remain outstanding beyond the option’s maximum term to expiration. If a Change in Control does not
occur within three months after an Involuntary Termination, any unvested portion of a Participant’s equity awards that remain outstanding following the
Participant’s Involuntary Termination will be immediately and automatically forfeited.
(iii) Health Benefit Continuation. If (x) the Participant was a participant in the Company’s group health insurance plans on the
date of such Participant’s Change in Control Termination and (y) timely elects continued coverage under COBRA, the Company shall pay the
Employer’s portion of the Participant’s COBRA premiums on behalf of the Participant and the Participant’s eligible dependents, until the earliest to
occur of (A) the end of the number of months set forth in the table below for the Participant, as applicable, (B) the expiration of the Participant’s
eligibility for the continuation coverage under COBRA, and (C) the date when the Participant becomes eligible for substantially equivalent health
insurance coverage in connection with new employment or self-employment (such period from the Change in Control Termination through the earliest
to occur of the dates set forth in clause (A) through (C), the “CIC COBRA Payment Period”).
Participant Tier

Health Benefit Continuation Period

Tier 1

18 months

Tier 2

12 months

Tier 3

9 months
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These payments will be subject to applicable tax withholdings, including as necessary to avoid a violation of, or penalties under, the nondiscrimination
rules of Section 105(h)(2) of the Code or any statute or regulation of similar effect (including, without limitation, the 2010 Patient Protection and
Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act). In all cases, if the Participant becomes eligible for
coverage under another employer’s group health plan or otherwise ceases to be eligible for COBRA during the CIC COBRA Payment Period, the
Participant must immediately notify the Company of such event, and all payments and obligations under this Section 5(b)(iii) will cease. For purposes of
this Section 5(b)(iii), (i) references to COBRA shall be deemed to refer also to analogous provisions of state law and (ii) any applicable insurance
premiums that are paid by the Company shall not include any amounts payable by a Participant under an Internal Revenue Code Section 125 health care
reimbursement plan, which amounts, if any, are the sole responsibility of the Participant.
(c) Form of Severance under Existing Agreement. Participants who are covered by an existing employment or severance agreement
with the Company on the Effective Date agree that their existing rights under all such agreements are terminated and replaced with the provisions of this
Plan; provided, however, that for the duration of the original remaining term of the employment or severance agreement only, the timing and form of
severance (i.e., lump sum or installments) in the employment or severance agreement shall supersede the timing and form of payment provisions in this
Section 5 and control the timing and form of payment of the cash severance.
(d) Employment with Successor. Notwithstanding anything to the contrary under the Plan, no Severance Benefits shall be paid to a
Participant who (i) is terminated as a result of such Participant failing to accept an offer of continuing employment with the Company in a comparable
position, or (ii) is terminated in connection with a Change in Control or the sale or conveyance of such Participant’s business unit or division as a result
of such Participant failing to accept a comparable offer of employment made by the acquirer or successor to the Company in such transaction. A
Participant who accepts comparable employment with an acquirer or successor to the Company following a Change in Control remains entitled to
receive Severance Benefits if such Participant’s employment is terminated as specified under Section 5(b).
(e) Code Section 280G Cutback. If the Severance Benefits provided by this Plan or other benefits otherwise payable to a Participant
(a) constitute “parachute payments” within the meaning of Code Section 280G, and (b) but for this Section 5(e), would be subject to the excise tax
imposed by Code Section 4999 (“Excise Tax”), then such Severance Benefits or other benefits shall be payable either in full or in such lesser amount
which would result in no portion of such Severance Benefits or other benefits being subject to the Excise Tax, whichever of the foregoing amounts,
taking into account the applicable federal, state and local income and employment taxes and the Excise Tax, results in the receipt by the Participant, on
an after-tax basis, of the greatest amount of such Severance Benefits and other benefits under this Plan or otherwise, notwithstanding that all or some
portion of such Severance Benefits or other benefits may be taxable under Code Section 4999. Any reduction in the Severance Benefits and other
benefits required by this Section 5(e) shall be made in the following order: (i) reduction of cash payments; (ii) reduction of accelerated vesting of equity
awards other than stock options; (iii)
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reduction of accelerated vesting of stock options; and (iv) reduction of other benefits paid or provided to the Participant. All determinations required to
be made under this Section 5(e) (including whether any of the Severance Benefits or other benefits are parachute payments and subject to the Excise
Tax, or whether such benefits shall be reduced) will be made by an independent accounting firm selected by the Company. For purposes of making the
calculations required by this Section 5(e), the accounting firm may make reasonable assumptions and approximations concerning applicable taxes and
may rely on reasonably, good faith interpretations concerning the application of Code Sections 280G and 4999. The Company will bear the costs that the
accounting firm may reasonably incur in connection with the calculations contemplated by this Section 5(e). The accounting firm’s determination will
be binding on both the Participant and the Company absent manifest error.
6. Terms and Conditions for Receipt of Severance Benefits
As a condition to receiving Severance Benefits under the Plan, each Participant shall be required to (i) sign and deliver to the Company, and not
revoke or violate the terms of, a general release of all claims in the form provided by the Company (the “Release”), (ii) return all Company Property to
the Company, and (iii) comply with all agreements between the Company and the Participant relating to confidentiality, non-competition,
non-solicitation and non-disparagement. The Company shall deliver the Release to the Participant within 30 days after the Participant’s Separation. The
Release will specify how much time the Participant has to sign it and whether there is a revocation period; provided, however, that the deadline for
execution of the Release will in no event be later than 50 days after the Participant’s Separation and the Release must become effective by the 60th day
after the Participant’s Separation. If the Release has not been signed by the Participant and become effective by the 60th day after the Participant’s
Separation, then the Participant will cease to be eligible for benefits under this Plan.
7. Benefit Claims
(a) Initial Claim. Any claims concerning eligibility, participation, benefits or other aspects of the Plan must be submitted in writing and
directed to the Committee, within thirty (30) days after the communication of the determination that is the basis of the claim. Within thirty (30) days
after receiving a claim, the Committee will (i) either accept or deny the claim completely or partially and (ii) notify a Participant of acceptance or denial
of the claim. If a claim is partially or wholly denied, the Committee will provide a written denial to a Participant no later than ninety (90) days after
receipt of the initial claim request. The written denial shall include specific reasons for the denial, specific references to the Plan provisions upon which
the denial was based, a description of any additional material or information necessary for the Committee to reconsider a claim, an explanation of why
such material is necessary, and instructions on the Plan’s claim review procedure.
(b) Appeals. A Participant may request in writing to the Committee a review of a denied claim within thirty (30) days after receipt of
such denial. Such written request must contain an explanation as to why the Participant is seeking a review. For purposes of the review, a Participant has
the right to (i) submit written comments, documents, records and other information relating to the claim for benefits; (ii) request, free of charge,
reasonable access to, and copies of, all documents, records, and other information relevant to the claim for benefits;
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and (iii) a review that takes into account all comments, documents, records, and other information the Participant submitted relating to the claim,
regardless of whether the information was submitted or considered in the initial decision. A decision on such review will be rendered in writing within
thirty (30) days of the Committee’s receipt of a request for review. A written notice affirming the denial of a claim will set forth the specific reasons for
the decision and make specific reference to Plan provisions upon which the decision or appeal is based. In preparation for filing such a request for
review, a Participant or his or her authorized representative may review pertinent Plan documents, and as part of the written request for review, may
submit issues and comments concerning the claim. No claim may be brought before or submitted to a court of law or other governmental entity unless
and until the claims process under this Section 7 has been exhausted.
8. Recoupment
(a) Right of Recoupment. If, at any time, the Board or the Committee, as the case may be, determines that any action or omission by a
Participant constituted a violation of the conditions set forth in Section 6 to the material detriment of the Company, then such Participant’s participation
in the Plan shall be immediately terminated and such Participant shall repay to the Company, upon notice to such Participant by the Company, up to
100% of the pre-tax amount paid to such Participant pursuant to this Plan. The Board or the Committee, as the case may be, shall determine the date of
occurrence of such violation and the percentage of the pre-tax amount received pursuant to this Plan that must be repaid to the Company.
(b) Method of Recoupment. To the extent permitted by applicable law, the Company may enforce the recoupment of any or all amounts
due under this Section 8 by withholding future payment of any Severance Benefits, seeking reimbursement of previously paid Severance Benefits,
demanding direct cash payment, reducing any amount of compensation owed by the Company to a Participant, and/or such other means determined by
the Board or Committee.
(c) Nonexclusive Remedy. The Company’s right of recoupment under this Section 8 is in addition to any remedy available to the
Company with respect to any Participant, including, but not limited to, the initiation of civil or criminal proceedings and any right to repayment under
the Sarbanes-Oxley Act of 2002, Dodd-Frank Wall Street Reform and Consumer Protection Act, and any other applicable law.
9. General
(a) Amendment and Termination of the Plan. The Board or the Committee may amend or terminate the Plan in any respect (including
any change to the Severance Benefits) at any time; provided that no such amendment or termination that has the effect of reducing or diminishing the
right of any Participant will be effective without the written consent of such Participant.
(b) At-Will Employment. Each Participant is employed by the Company on an “at will” basis and nothing in this Plan shall give any
Participant any right to continue in the employ of the Company. The Plan shall not be deemed (a) to give any employee or other person
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any right to be retained in the employ of the Company, or (b) to interfere with the right of the Company to discharge any employee or other person at
any time, with or without cause, and with or without advance notice, which right is hereby reserved.
(c) Non-Duplication of Benefits. Payments to a Participant under the Plan shall be in lieu of any severance or similar payments that
otherwise might be payable under any Company plan, program, policy or agreement that provides severance benefits upon termination of employment.
No Participant is eligible to receive benefits under this Plan or pursuant to other contractual obligations more than one time.
(d) Unfunded Plan. The Plan shall be unfunded and all benefits payable under the Plan will be paid only from the general assets of the
Company. The Plan does not create any right to, or interest in, any specific assets of the Company and the Participants are general, unsecured creditors
of the Company.
(e) No Mitigation. A Participant shall not be obligated to seek other employment in mitigation of the amounts payable under any
provision of the Plan, and the obtaining of such other employment shall not effect any reduction of the Company’s obligations to pay the Severance
Benefits provided under the Plan (other than payments or benefits provided under Sections 5(a)(iii) and 5(b)(iii)).
(f) Withholding. The Company may withhold from any payments made under the Plan all federal, state, local or other taxes required
pursuant to any law or governmental regulation or ruling.
(g) Right to Offset. To the extent permitted by law, the Company may offset against any obligation to pay any portion of any severance
benefit under the Plan any outstanding amount of whatever nature that a Participant then owes to the Company in his or her capacity as an employee.
However, no amount of “deferred compensation” (as defined under Treasury Regulation section 1.409A-1(b)(1), after giving effect to the exemptions in
Treasury Regulation sections 1.409A-1(b)(3) through (b)(12)) that is payable to a Participant under the Plan may be used to offset any amount that the
Participant then owes to the Company.
(h) Successors. The rights and obligations of a Participant under this Plan may not be transferred or assigned without the prior written
consent of the Company. This Plan shall be binding upon any surviving entity resulting from a change in control of the Company and upon any other
person who is a successor by merger, acquisition, consolidation or otherwise to the business formerly carried on by the Company without regard to
whether or not such person or entity actively assumes the obligations hereunder.
(i) Governing Law. The Plan and all determinations made and actions taken pursuant to the Plan shall be governed by the substantive
laws, but not the choice of law rules, of the State of Delaware or by United States federal law.
(j) Severability. If any provision of the Plan is declared illegal, invalid or otherwise unenforceable by a court of competent jurisdiction,
the provision shall be reformed, if possible, to the extent necessary to render it legal, valid and enforceable, or otherwise deleted, and the remainder of
the terms of the Plan shall not be affected except to the extent necessary to reform or delete such illegal, invalid or unenforceable provision.
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(k) Notices. Notices and all other communications provided for under the Plan shall be in writing and shall be deemed to have been duly
given when personally delivered or when mailed by United States certified mail, return receipt requested, or by overnight courier, postage prepaid, to the
Company’s corporate headquarters address, to the attention of the Committee, or to a Participant at the home address most recently communicated by
the Participant to the Company in writing.
10. 409A Compliance.
(a) The Plan is intended to comply with, or otherwise be exempt from, Section 409A of the Code (“Section 409A”). The preceding
provision, however, shall not be construed as a guarantee by the Company of any particular tax effect to a Participant under the Plan. The Company shall
not be liable to a Participant for any payment made under the Plan, at the direction or with the consent of a Participant, which is determined to result in
an additional tax, penalty or interest under Section 409A, nor for reporting in good faith any payment made under the Plan as an amount includible in
gross income under Section 409A.
(b) “Termination of employment,” or words of similar import, as used in this Plan means, for purposes of any payments under this Plan
that are payments of deferred compensation subject to Section 409A, a Participant’s “separation from service” as defined in Section 409A. For purposes
of Section 409A, the right to a series of installment payments under this Plan shall be treated as a right to a series of separate payments.
(c) With respect to any reimbursement of expenses of, or any provision of in-kind benefits to, a Participant, as specified under this Plan:
(1) the expenses eligible for reimbursement or the amount of in-kind benefits provided in one taxable year shall not affect the expenses eligible for
reimbursement or the amount of in-kind benefits provided in any other taxable year, except for any medical reimbursement arrangement providing for
the reimbursement of expenses referred to in Code Section 105(b); (2) the reimbursement of an eligible expense shall be made no later than the end of
the year after the year in which such expense was incurred; and (3) the right to reimbursement or in-kind benefits shall not be subject to liquidation or
exchange for another benefit.
(d) If a payment obligation under the Plan arises on account of a Participant’s termination of employment while a “specified employee”
(as defined under Section 409A and the regulations thereunder and determined in good faith by the Committee), any payment of “deferred
compensation” (as defined under Treasury Regulation section 1.409A-1(b)(1), after giving effect to the exemptions in Treasury Regulation sections
1.409A-1(b)(3) through (b)(12)) shall be made within fifteen (15) days after the end of the six-month period beginning on the date of such termination
of employment or, if earlier, within fifteen (15) days after appointment of the personal representative or executor of a Participant’s estate following the
death of a Participant.
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11. Definitions
The following definitions apply to the Plan:
“Accrued Benefits” means, with respect to a Participant, the Participant’s (i) earned but unpaid Base Salary through the date of termination of
employment, (ii) accrued but unused paid time off, and (iii) unreimbursed business expenses. The Company will pay Accrued Benefits to a Participant
in a cash lump sum within ten (10) days after the Participant’s termination of employment with the Company.
“Affiliate” means any other entity, whether now or hereafter existing, which controls, is controlled by, or is under common control with, the
Company (including, but not limited to, joint ventures, limited liability companies, and partnerships).
“Base Salary” means, with respect to a Participant, the Participant’s annual rate of base salary in effect as of the date of the Participant’s
Separation.
“Board” means the Board of Directors of Singular Genomics Systems, Inc.
“Cause” means a Participant’s: (i) participation in or commission of any act that would constitute a felony or a crime involving fraud, dishonesty,
or moral turpitude under the laws of the United States or any state thereof; (ii) violation of any federal or state law or regulation applicable to the
Company’s business that could result in material harm to the Company or its operations; (iii) material violation of any agreement between the
Participant and the Company, any Company policy, or any statutory duty owed to the Company, its employees or its stockholders; (iv) gross misconduct
or clear and material insubordination; (v) commission of or attempted commission of, or participation in, a fraud or act of dishonesty against the
Company; or (vi) any unauthorized act by the Participant that results in material harm to the Company’s business. If conduct constituting “Cause” under
clause (iv), (v), or (vi) above is susceptible of cure by the Participant as determined by the Committee in good faith, Cause shall not exist unless the
Participant is first given 30 days’ written notice to cure.
“Change in Control” means:
(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the total voting
power represented by the Company’s then-outstanding voting securities;
(ii) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets;
(iii) The consummation of a merger or consolidation of the Company with or into any other entity, other than a merger or consolidation
which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total voting power
represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; or
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(iv) Individuals who are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the
members of the Board over a period of 12 months; provided, however, that if the appointment or election (or nomination for election) of any new Board
member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new member shall, for
purposes of this Plan, be considered as a member of the Incumbent Board.
A transaction shall not constitute a Change in Control if its sole purpose is to change the state of the Company’s incorporation or to create a holding
company that will be owned in substantially the same proportions by the persons who held the Company’s securities immediately before such
transaction.
“Change in Control Termination” means a Participant’s Involuntary Termination which occurs within three (3) months prior to or within the
twelve (12) months following a Change in Control.
“Code” means the Internal Revenue Code of 1986, as amended, and the regulations and Treasury guidance promulgated under it.
“Committee” means the Compensation Committee of the Board. The Committee may delegate some or all of its authority under the Plan to any
person, persons or subcommittee, in which event, the term “Committee” includes such person, persons or subcommittee to the extent of such delegation.
“Company” means Singular Genomics Systems, Inc. and any Affiliate.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Existing Equity Award” means any outstanding equity award granted to a Participant prior to the Effective Date.
“Involuntary Termination” means either (i) a Participant’s Termination Without Cause or (ii) a Participant’s Resignation for Good Reason.
“Participant” means a person employed by the Company who has been designated by the Committee to participate in the Plan.
“Plan” means this Singular Genomics Systems, Inc. Executive Severance Plan.
“Pro-Rata Bonus” means a pro-rated amount of the Participant’s Target Bonus for the Company’s fiscal year in which the Involuntary
Termination occurs, based on a fraction, the numerator of which is the number of days in the fiscal year the Participant was employed by the Company
and the denominator of which is 365.
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“Resignation for Good Reason” means a Participant’s Separation as a result the Participant’s resignation from employment after one of the
following conditions has come into existence without the Participant’s consent: (i) a material breach by the Company of any agreement between the
Participant and the Company; (ii) a material reduction in the Participant’s duties, position or responsibilities, taken as a whole; (iii) a material reduction
of the Participant’s Base Salary and/or Target Bonus other than as part of a similar reduction for substantially all employees or substantially all senior
officers; or (iv) relocation of the Participant’s business office to another location more than fifty (50) miles away and outside the greater San Diego area,
provided such relocation also materially increases the Participant’s commuting distance, and provided that no relocation will constitute a Resignation for
Good Reason if the Participant is allowed to provide services remotely (e.g., through telecommuting) at the time of the relocation. In order to constitute
a Resignation for Good Reason, the Participant must provide the Company with written notice of the applicable condition coming into existence within
60 days after its occurrence, the Company must fail to remedy the condition within 30 days after receiving the Participant’s written notice, and the
Participant must termination his or her employment within 30 days after expiration of such cure period. For the avoidance of doubt, an acquisition of the
Company without a corresponding change in the Participant’s authority, duties or responsibilities shall not constitute grounds for a “Resignation for
Good Reason.”
“Separation” means a “separation from service,” as defined in the regulations under Section 409A.
“Severance Benefits” means the benefits specified in Section 5 of this Plan.
“Target Bonus” means the Participant’s short-term incentive bonus target in effect on the Participant’s date of termination of employment.
“Termination Without Cause” means a Separation as a result of the termination of the Participant’s employment by the Company without Cause
and not as a result of the Participant’s death or disability.
“Tier 1 Participant” means any Participant who the Committee has designated as a Tier 1 Participant.
“Tier 2 Participant” means any Participant who the Committee has designated as a Tier 2 Participant.
“Tier 3 Participant” means any Participant who the Committee has designated as a Tier 3 Participant.
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption “Experts” and to the use of our report dated March 19, 2021, in Amendment No. 2 to the
Registration Statement (Form S-1 No. 333-255912) and related Prospectus of Singular Genomics Systems, Inc. for the registration of 8,500,000 shares
of its common stock.
/s/ Ernst & Young LLP
San Diego, California
May 24, 2021

