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INTRODUCTORY NOTE

 
Due to the large number of events reported under the specified items of Form 8-K, this Current Report on Form 8-K is being filed in two parts. An amendment

to this Form 8-K is being submitted for filing on the same date to include additional matters under Items 5.03, 5.07, 7.01 and 8.01 of Form 8-K.
 

On June 10, 2021 (the “Closing Date”), HighCape Capital Acquisition Corp., a Delaware corporation (“HighCape” and after the Business Combination
described herein, the “Company”), consummated the previously announced business combination (the “Business Combination”) pursuant to the terms of the
Business Combination Agreement, dated as of February 18, 2021 (the “Business Combination Agreement”), by and among HighCape, Tenet Merger Sub, Inc., a
Delaware corporation (“Merger Sub”), and Quantum-Si Incorporated, a Delaware corporation (“Legacy Quantum-Si”). A description of the Business Combination
and the terms of the Business Combination Agreement are included in the proxy statement/prospectus filed with the Securities and Exchange Commission (the
“SEC”) on May 14, 2021 (the “Proxy Statement”), in the sections entitled “The Business Combination Proposal” beginning on page 104 and “The Business
Combination Agreement” beginning on page 120 of the Proxy Statement.
 

Immediately upon the consummation of the Business Combination and the other transactions contemplated by the Business Combination Agreement
(collectively, the “Transactions”, and such completion, the “Closing”), Merger Sub merged with and into Legacy Quantum-Si, with Legacy Quantum-Si surviving
the Business Combination as a wholly-owned subsidiary of HighCape (the “Merger”). In connection with the Transactions, HighCape changed its name to
“Quantum-Si Incorporated” and Legacy Quantum-Si changed its name to “Q-SI Operations Inc.”
 

As a consequence of the Business Combination, each share of HighCape Class B common stock that was issued and outstanding as of immediately prior to the
effective time of the Merger (the “Effective Time”) was converted, on a one-for-one basis, into a share of the Company’s Class A common stock. The Business
Combination had no effect on the HighCape Class A common stock that was issued and outstanding as of immediately prior to the Effective Time, which continues
to remain outstanding, except for the shares redeemed in connection with the Business Combination.
 

As a consequence of the Merger, at the Effective Time,  (i) each share of Legacy Quantum-Si capital stock (other than shares of Legacy Quantum-Si Series A
preferred stock) that was issued and outstanding as of immediately prior to the Effective Time was automatically cancelled and extinguished and converted into the
right to receive a number of shares of the Company’s Class A common stock equal to 0.7975 (the “Exchange Ratio”), rounded down to the nearest whole number of
shares; (ii) each share of Legacy Quantum-Si Series A preferred stock that was issued and outstanding as of immediately prior to the Effective Time was
automatically cancelled and extinguished and converted into the right to receive a number of shares of the Company’s Class B common stock equal to the Exchange
Ratio, rounded down to the nearest whole number of shares; (iii) each option to purchase shares of Legacy Quantum-Si common stock, whether vested or unvested,
that was outstanding and unexercised as of immediately prior to the Effective Time was assumed by the Company and became an option (vested or unvested, as
applicable) to purchase a number of shares of the Company’s Class A common stock equal to the number of shares of Legacy Quantum-Si common stock subject to
such option immediately prior to the Effective Time multiplied by Exchange Ratio, rounded down to the nearest whole number of shares, at an exercise price per
share equal to the exercise price per share of such option immediately prior to the Effective Time divided by Exchange Ratio, rounded up to the nearest whole cent;
and (iv) each Legacy Quantum-Si restricted stock unit outstanding immediately prior to the Effective Time was assumed by the Company and became a restricted
stock unit with respect to a number of shares of the Company’s Class A common stock equal to the number of shares of Legacy Quantum-Si common stock subject
to such Legacy Quantum-Si restricted stock unit immediately prior to the Effective Time multiplied by Exchange Ratio, rounded down to the nearest whole share.
The Exchange Ratio was calculated based on the quotient resulting by dividing (i) the quotient of (x) $810,000,000 plus the excess of Legacy Quantum-Si cash over
Legacy Quantum-Si debt as of immediately prior to the Effective Time plus the excess of certain HighCape expenses in connection with the Business Combination
over $8,025,000 divided by (y) the number of issued and outstanding shares of Legacy Quantum-Si as of immediately prior to the Effective Time plus the number
of issued vested Legacy Quantum-Si options at such time (where such number of vested options is calculated on net basis), by (ii) $10.00.
 

In addition, on June 10, 2021, HighCape filed the Second Amended and Restated Certificate of Incorporation (the “Restated Certificate”) with the Secretary of
State of the State of Delaware, which became effective simultaneously with the Effective Time. As a consequence of filing the Restated Certificate, the Company
adopted a dual class structure, comprised of the Company’s Class A common stock, which is entitled to one vote per share, and the Company’s Class B common
stock, which is entitled to 20 votes per share. The Company’s Class B common stock has the same economic terms as the Company’s Class A common stock, but is
subject to a “sunset” provision if Jonathan M. Rothberg, Ph.D., the founder of Legacy Quantum-Si and Executive Chairman of the Company (“Dr. Rothberg”), and
other permitted holders of the Company’s Class B common stock collectively cease to beneficially own at least twenty percent (20%) of the number of shares of the
Company’s Class B common stock (as such number of shares is equitably adjusted in respect of any reclassification, stock dividend, subdivision, combination or
recapitalization of the Company’s Class B common stock) collectively held by Dr. Rothberg and permitted transferees of the Company’s Class B common stock as
of the Effective Time. The material terms of the Restated Certificate and the general effect upon the rights of holders of the Company’s capital stock are set forth in
the Proxy Statement in the section entitled “The Charter Amendment Proposal” beginning on page 141 of the Proxy Statement, which is incorporated herein by
reference. A copy of the Restated Certificate is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
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In addition, concurrently with the execution of the Business Combination Agreement, on February 18, 2021, HighCape entered into subscription agreements

(the “PIPE Investor Subscription Agreements”) with certain institutional investors and accredited investors (the “PIPE Investors”), pursuant to which the PIPE
Investors purchased, immediately prior to the Closing, an aggregate of 42,500,000 shares of HighCape Class A common stock at a purchase price of $10.00 per
share (the “PIPE Financing”).
 

In addition, concurrently with the execution of the Business Combination Agreement, on February 18, 2021, HighCape entered into subscription agreements
(the “Subscription Agreements”), with certain affiliates of Foresite Capital Management, LLC (the “Foresite Funds”), pursuant to which the Foresite Funds
purchased immediately prior to the Closing, an aggregate of 696,250 shares of HighCape Class A common stock at a purchase price of $0.001 per share for
aggregate gross proceeds of $696.25 after a corresponding number of shares of HighCape Class B common stock was irrevocably forfeited by HighCape Capital
Acquisition LLC ( the “Sponsor”) to HighCape for no consideration and automatically cancelled.
 

The total number of shares of the Company’s Class A common stock outstanding immediately following the Closing was approximately 116,463,160
comprising (i) 59,754,288 shares of the Company’s Class A common stock issued to Legacy Quantum-Si stockholders (other than holders of Legacy Quantum-Si
Series A preferred stock) in the Merger, (ii) 42,500,000 shares of the Company’s Class A common stock issued in connection with the Closing to the PIPE Investors
pursuant to the PIPE Financing, (iii) 696,250 shares of the Company’s Class A common stock issued in connection with the Closing to the Foresite Funds pursuant
to the Subscription Agreements; (iv) 2,583,750 shares of the Company’s Class A common stock, including 2,178,750 shares of the Company’s Class A common
stock issued to the initial stockholders (which includes the Sponsor, David Colpman, Antony Loebel and Robert Taub, the “initial stockholders”) holding the
2,178,750 shares of HighCape Class B common stock outstanding at the Effective Time, after reflecting the irrevocable forfeiture by the Sponsor to HighCape of
696,250 shares of HighCape Class B common stock for no consideration and automatic cancellation as of immediately prior to, and subject to the consummation of,
the Closing, and 405,000 shares of the Company’s Class A common stock held by the Sponsor holding shares of HighCape Class A common stock outstanding at
the Effective Time, and (v) 10,928,872 shares of the Company’s Class A common stock held by public stockholders holding shares of HighCape Class A common
stock outstanding at the Effective Time, after reflecting redemptions of 571,128 shares of HighCape Class A common stock. Immediately following the Closing,
Dr. Rothberg holds approximately 80.4% of the combined voting power of the Company. Accordingly, Dr. Rothberg and his permitted transferees control the
Company and the Company is a controlled company within the meaning of the corporate governance standards of the Nasdaq Stock Market (the “Nasdaq”).
 

Following the Closing, the Company’s Class A common stock and public warrants to purchase the Company’s Class A common stock (the “Public Warrants”)
are listed on the Nasdaq Global Market under the symbols “QSI” and “QSIAW,” respectively.
 

The foregoing descriptions of the Business Combination, the PIPE Financing and the Subscription Agreements do not purport to be complete and are qualified
in their entirety by the full text of the Business Combination Agreement, the forms of PIPE Investor Subscription Agreement, and the form of Subscription
Agreement, respectively, which are attached hereto as Exhibits 2.1, 10.1, 10.2 and 10.3, respectively, and are incorporated herein by reference.
 

Unless the context otherwise requires, references in this Current Report on Form 8-K to “we,” “us,” “our” and the “Company” refer to Quantum-Si
Incorporated following the Business Combination, and references to “Legacy Quantum-Si” and “HighCape” refer to Quantum-Si Incorporated and HighCape
Capital Acquisition Corp. and its subsidiary, respectively, prior to the Business Combination. All references herein to the “Board” refer to the board of directors of
the Company.
 
Item 1.01. Entry into a Material Definitive Agreement.
 
Amended and Restated Registration Rights Agreement
 

At the Closing, the Company, the initial stockholders, including the Sponsor (the “Sponsor Group Holders”), and certain holders of Legacy Quantum-Si
securities (the “Quantum-Si Holders”) entered into an amended and restated registration rights agreement (the “Amended and Restated Registration Rights
Agreement”), pursuant to which, among other things, the Sponsor Group Holders and the Quantum-Si Holders were granted certain registration rights with respect
to their respective shares of the Company’s common stock on the terms and subject to the conditions therein. The Sponsor Group Holders and the Quantum-Si
Holders also agreed not to effect any sale or distribution of any equity securities of the Company held by any of them (except with respect to shares of the
Company’s Class A common stock acquired in open market transactions or pursuant to the PIPE Financing) during the period ending on the earlier of (a) 180 days
after the Closing, subject to certain customary exceptions, and (b) subsequent to the Closing, (x) if the last reported sale price of the Company’s common stock
equals or exceeds $12.00 per share for any 20 trading days within any 30 consecutive trading days after the Closing or (y) the date on which the Company
completes a liquidation, merger, stock exchange, reorganization or other similar transaction that results in all of the Company’s public stockholders having the right
to exchange their shares of the Company’s common stock for cash, securities or other property (the “Lock-up Period”).
 

The material terms of the Amended and Restated Registration Rights Agreement are described in the section of the Proxy Statement beginning on page 137
entitled “Related Agreements—Amended and Restated Registration Rights Agreement.”
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The foregoing description of the Amended and Restated Registration Rights Agreement does not purport to be complete and is qualified in its entirety by the

full text of the Amended and Restated Registration Rights Agreement, which is attached hereto as Exhibit 10.17 and is incorporated herein by reference.
 
Lock-up Agreements
 

In connection with the consummation of the Business Combination, certain of Legacy Quantum-Si’s security holders entered into lock-up agreements (the
“Lock-Up Agreements”) with the Company, which provide that such holders will not transfer any of the Company’s Class A common stock issued to such holders
in the Business Combination, subject to certain exceptions, for the Lock-up Period.
 

The foregoing description of the Lock-Up Agreements does not purport to be complete and is qualified in its entirety by the full text of the Lock-Up
Agreements, a form of which is attached hereto as Exhibit 10.18 and is incorporated herein by reference.
 
Indemnification Agreements
 

On the Closing Date, the Company entered into indemnification agreements with each of its directors and executive officers. Each indemnification agreement
provides for indemnification and advancements by the Company of certain expenses and costs relating to claims, suits or proceedings arising from his or her service
to the Company, or, at the Company’s request, service to other entities, as officers or directors to the maximum extent permitted by applicable law.
 

The foregoing description of the indemnification agreements does not purport to be complete and is qualified in its entirety by the terms and conditions of the
form of indemnification agreement, which is attached hereto as Exhibit 10.16 and is incorporated herein by reference.
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 

The disclosure set forth in the “Introductory Note” above is incorporated into this Item 2.01 by reference.
 

As previously reported, at a special meeting of stockholders held on June 9, 2021 (the “Special Meeting”), HighCape’s stockholders approved the Business
Combination. The Business Combination was completed on June 10, 2021.
 

As of the Closing Date and following the consummation of the Business Combination, the Company had the following outstanding securities:
 

· approximately 116,463,160 shares of Class A common stock and 19,937,500 shares of Class B common stock;
 

· warrants to purchase approximately 3,968,319 shares of Class A common stock, each exercisable beginning on September 9, 2021 at a price of $11.50 per
share (the “Warrants”), including approximately 3,833,319 Public Warrants and 135,000 private placement warrants issued in connection with HighCape’s
initial public offering;

 
· options to purchase an aggregate of approximately 7,718,787 shares of Class A common stock at a weighted average exercise price of $4.43 per share; and

 
· restricted stock units to acquire an aggregate of approximately 4,701,781 shares of Class A common stock.

 
FORM 10 INFORMATION

 
Prior to the Closing Date, the Company was a shell company (as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the “Exchange

Act”)) with no operations, formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses. On the Closing Date and after the consummation of the Business Combination, the Company became a holding company
whose only assets consist of equity interests in Legacy Quantum-Si.
 
Cautionary Note Regarding Forward-Looking Statements
 

The Company makes forward-looking statements in this Current Report on Form 8-K and in documents incorporated herein by reference. All statements, other
than statements of present or historical fact included in or incorporated by reference in this Current Report on Form 8-K, regarding the Company’s future financial
performance, as well as the Company’s strategy, future operations, financial position, estimated revenues, and losses, projected costs, prospects, plans and
objectives of management are forward-looking statements. When used in this Current Report on Form 8-K, the words “anticipate,” “believe,” “contemplate,”
“continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would,” and the
negative of such terms and other similar expressions, are intended to identify forward-looking statements, although not all forward-looking statements contain such
identifying words.
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These forward-looking statements are based on information available as of the date of this Current Report on Form 8-K, and on management’s current

expectations, forecasts, assumptions, hopes, beliefs, intentions and strategies regarding future events. The Company cautions you that these forward-looking
statements are subject to all of the risks and uncertainties, most of which are difficult to predict and many of which are beyond the control of the Company, incident
to its business. Accordingly, forward-looking statements in this Current Report on Form 8-K and in any document incorporated herein by reference should not be
relied upon as representing the Company’s views as of any subsequent date, and the Company does not undertake any obligation to update forward-looking
statements to reflect events or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be
required under applicable securities laws.
 

As a result of a number of known and unknown risks and uncertainties, the Company’s actual results or performance may be materially different from those
expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:
 

· our ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and our ability to
grow and manage growth profitably and retain our key employees;

 
· the success, cost and timing of our product development activities;

 
· the commercialization and adoption of our initial products and the success of our future product offerings;

 
· the potential attributes and benefits of our products once commercialized;

 
· our ability to obtain and maintain regulatory approval for our products, and any related restrictions and limitations of any approved product;

 
· our business is subject to a variety of U.S. and foreign laws, which are subject to change and could adversely affect our business;

 
· our ability to identify, in-license or acquire additional technology;

 
· our ability to maintain our existing license agreements and manufacturing arrangements;

 
· our ability to compete with other companies currently marketing or engaged in the development of products and services that serve customers engaged in

proteomic analysis, many of which have greater financial and marketing resources than us;
 

· the size and growth potential of the markets for our products, and the ability of each to serve those markets once commercialized, either alone or in
partnership with others;

 
· our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

 
· our ability to raise financing in the future;

 
· our financial performance;

 
· failure to protect or enforce our intellectual property rights could harm our business, results of operations and financial condition;

 
· economic downturns and political and market conditions beyond our control could adversely affect our business, financial condition and results of

operations; and
 

· the impact of the COVID-19 pandemic on our business.
 

These and other factors that could cause actual results to differ from those implied by the forward-looking statements, which are more fully described under the
heading “Risk Factors” in the Proxy Statement beginning on page 47. The risks described under the heading “Risk Factors” beginning on page 47 of the Proxy
Statement are not exhaustive. New risk factors emerge from time to time and it is not possible to predict all such risk factors, nor can we assess the impact of all
such risk 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. Forward-looking statements are not guarantees of performance. You should not put undue reliance on these statements, which speak
only as of the date hereof. All forward-looking statements are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no
obligations to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by
law.
 
Business
 

The business of HighCape prior to the Business Combination is described in the Proxy Statement in the section entitled “Other Information Related to
HighCape” beginning on page 173 of the Proxy Statement, which is incorporated herein by reference. The business of the Company is described in the Proxy
Statement in the section entitled “Business of New Quantum-Si” beginning on page 185 of the Proxy Statement, which is incorporated herein by reference.
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Risk Factors
 

The risk factors related to the Company’s business and operations are set forth in the Proxy Statement in the section entitled “Risk Factors” beginning on
page 47 of the Proxy Statement, which is incorporated herein by reference.
 
Properties
 

The properties of HighCape prior to the Business Combination are described in the Proxy Statement in the section entitled “Other Information Related to
HighCape – Properties” beginning on page 177 of the Proxy Statement, which is incorporated herein by reference. The properties of the Company are described in
the Proxy Statement in the section entitled “Certain Relationships and Related Party Transactions – Quantum-Si – Lease Arrangements” beginning on page 273 of
the Proxy Statement, which is incorporated herein by reference.
 
Unaudited Condensed Financial Statements
 

The unaudited condensed financial statements as of March 31, 2021 and for the three months ended March 31, 2021 of Legacy Quantum-Si have been prepared
in accordance with U.S. generally accepted accounting principles and pursuant to the regulations of the SEC and are attached hereto as Exhibit 99.2 and are
incorporated herein by reference.
 

These unaudited condensed financial statements should be read in conjunction with the historical audited financial statements of Legacy Quantum-Si as of and
for the years ended December 31, 2020 and 2019, and the related notes included in the Proxy Statement beginning on page F-26 of the Proxy Statement, which are
incorporated herein by reference.
 
Unaudited Pro Forma Condensed Combined Financial Information
 

The unaudited pro forma condensed combined financial information of the Company as of March 31, 2021 and for the three months ended March 31, 2021 and
for the year ended December 31, 2020 is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
Management’s Discussion and Analysis of Financial Condition and Results of Operations
 

Management’s discussion and analysis of the financial condition and results of operation of Legacy Quantum-Si for the three months ended March 31, 2021 is
attached hereto as Exhibit 99.3 and is incorporated herein by reference. Management’s discussion and analysis of the financial condition and results of operation of
Legacy Quantum-Si for the year ended December 31, 2020 and 2019 is included in the Proxy Statement in the section entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of Quantum-Si” beginning on page 216 of the Proxy Statement, which is incorporated herein by
reference.
 
Security Ownership of Certain Beneficial Owners and Management
 

The following table sets forth information known to the Company regarding the beneficial ownership of the Company’s common stock as of the Closing Date
by:
 

· each person known to the Company to be the beneficial owner of more than 5% of outstanding Company common stock;
· each of the Company’s executive officers and directors; and
· all executive officers and directors of the Company as a group.

 
Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if he, she or

it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or exercisable within 60 days
and restricted stock units that vest within 60 days. Common stock issuable upon exercise of options and warrants currently exercisable within 60 days and restricted
stock units that vest within 60 days are deemed outstanding solely for purposes of calculating the percentage of total ownership and total voting power of the
beneficial owner thereof.
 

The beneficial ownership of Company common stock is based on 116,463,160 shares of the Company’s Class A common stock and 19,937,500 shares of the
Company’s Class B common stock issued and outstanding as of the Closing Date.
 

Unless otherwise indicated, the Company believes that each person named in the table below has sole voting and investment power with respect to all shares of
the Company’s common stock beneficially owned by them. Unless otherwise indicated, the business address of each of the following entities or individuals is
c/o Quantum-Si Incorporated, 530 Old Whitfield Street, Guilford, Connecticut 06437.
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Name and Address of
Beneficial Owner  

Number of shares of 
Class A Common

Stock   %   

Number of shares
Class B Common

stock   %   

% of
Total 

Voting 
Power**  

Directors and Executive Officers:                     
Jonathan M. Rothberg, Ph.D.(1)   15,692,967   13.5%  19,937,500   100%  80.4%
John Stark   —   —   —   —   — 
Claudia Drayton   —   —   —   —   — 
Michael P. McKenna, Ph.D.(2)   797,500   *   —   —   * 
Matthew Dyer, Ph.D.(3)   543,662   *   —   —   * 
Christian LaPointe, Ph.D.(4)   50,000   *   —   —   * 
Marijn Dekkers, Ph.D.(5)   500,000   *   —   —   * 
Ruth Fattori   —   —   —   —   — 
Brigid A. Makes   —   —   —   —   * 
Michael Mina, M.D., Ph.D. (6)   29,906   *           * 
Kevin Rakin(7)   1,901,000   1.6%  —   —   — 
James Tananbaum, M.D.(8)   8,403,805   7.2%  —   —   1.6%
All Directors and Executive Officers of the
Company as a Group (12 Individuals)(9)   27,918,840   23.9%  19,937,500   100%  82.8%
Five Percent Holders:                     
Jonathan M. Rothberg, Ph.D.(1)   15,692,967   13.5%  19,937,500   100%  80.4%
Foresite Capital(8)   8,403,805   7.2%  —   —   1.6%
Glenview Capital Management, LLC(10)   7,033,739   6.0%          1.4%
  
* Indicates beneficial ownership of less than 1%.
 
** Percentage of total voting power represents voting power with respect to all shares of the Company’s Class A common stock and the Company’s Class B

common stock as a single class. Each share of the Company’s Class B common stock is entitled to 20 votes per share and each share of the Company’s Class A
common stock is entitled to 1 vote per share.

 
(1) Consists of 15,692,967 shares of the Company’s Class A common stock and 19,937,500 shares of the Company’s Class B common stock held by Jonathan M.
Rothberg, Ph.D., Dr. Rothberg’s spouse, 4C Holdings I, LLC, 4C Holdings V, LLC, 2012 JMR Trust Common, LLC and 23rd Century Capital LLC. Dr. Rothberg,
Quantum-Si’s founder and Chairman, is the sole manager of 4C Holdings I, LLC, 4C Holdings V, LLC and 2012 JMR Trust Common, LLC and has sole voting and
investment control of the Company’s Class A common stock and the Company’s Class B common stock owned by those entities. Dr. Rothberg’s son is the manager
of 23rd Century Capital LLC. Dr. Rothberg disclaims beneficial ownership of the shares held by his spouse and 23rd Century Capital LLC.
 
(2) Consists of shares of the Company’s Class A common stock held by Dr. McKenna.
 
(3) Consists of (i) 261,743 shares of the Company’s Class A common stock held by Dr. Dyer, and (ii) options to purchase 281,919 shares of the Company’s
common stock issuable upon the exercise of options to purchase shares of the Company’s Class A common stock exercisable within 60 days of the Closing Date
held by Dr. Dyer.
 
(4) Consists of shares of the Company’s Class A common stock held by Dr. LaPointe.
 
(5) Consists of shares of the Company’s Class A common stock held by Novalis Lifesciences Investments I, LP (“Novalis”). Dr. Dekkers has sole voting and
investment control over the shares held by Novalis.
 
(6) Consists of options to purchase 29,906 shares of the Company’s common stock issuable upon the exercise of options to purchase shares of the Company’s
Class A common stock exercisable within 60 days of the Closing Date held by Dr. Mina.
 
(7) Consists of (i) 100,000 shares of the Company’s Class A common stock held by Mr. Rakin and the Kevin L. Rakin Irrevocable Trust, (ii) 601,000 shares of the
Company’s Class A common stock held by HighCape Partners QSI II Invest, L.P, (iii) 24,527 shares of the Company’s Class A common stock held by HighCape
Partners II, L.P. and (iv) 1,175,473 shares of the Company’s Class A common stock held by HighCape Partners QP II, L.P. Mr. Rakin and Matt Zuga are the
managing members of HighCape Capital II GP, LLC, which is the general partner of HighCape Partners II GP, L.P., which is the general partner of each of
HighCape Partners QSI II Invest, L.P, HighCape Partners II, L.P. and HighCape Partners QP II, L.P., and as a result each may be deemed to share voting and
investment discretion with respect to the common stock held by such entities. Mr. Rakin disclaims any beneficial ownership of the securities to be held by
HighCape Partners QSI II Invest, L.P, HighCape Partners II, L.P. and HighCape Partners QP II, L.P. other than to the extent of any pecuniary interest he may have
therein, directly or indirectly. The business address of each of these entities or individuals is 452 Fifth Avenue, 21st Floor, New York, NY 10018.
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(8) Consists of 4,463,619 shares of the Company’s Class A common stock held by Foresite Capital Fund IV, L.P. (“Foresite IV”), 2,342,061 shares of the
Company’s Class A common stock held by Foresite Capital Fund V, L.P. (“Foresite V”), and 1,598,125 shares of the Company’s Class A common stock held by
Foresite Capital Opportunity Fund V, L.P. (“Foresite Opportunity”). Foresite Capital Management IV, LLC (“FCM IV”) is the general partner of Foresite IV and
may be deemed to have sole voting and dispositive power over shares held by Foresite IV. Foresite Capital Management V, LLC (“FCM V”) is the general partner
of Foresite V and Foresite Opportunity and may be deemed to have sole voting and dispositive power over shares held by Foresite V and Foresite Opportunity.
Dr. James Tananbaum is the sole managing member of FCM IV and FCM V and may be deemed to have sole voting and dispositive power over shares held by
Foresite IV, Foresite V and Foresite Opportunity. Each of FCM IV, FCM V and Dr. Tananbaum disclaims beneficial ownership of shares held by Foresite IV,
Foresite V and Foresite Opportunity except to the extent of any pecuniary interest therein. The address of Foresite IV, Foresite V, Foresite Opportunity, FCM IV,
FCM V and Dr. Tananbaum is 600 Montgomery Street, Suite 4500, San Francisco, CA 94111.
 
(9) See footnotes 1 through 8.
 
(10) Based on Schedule 13G filed by Glenview Capital Management, LLC ("Glenview Capital Management") on March, 15, 2021. Consists of 39,874 shares held
for the account of Glenview Capital Partners, L.P. (“Glenview Capital Partners”), 293,034 shares held for the account of Glenview Capital Master Fund, Ltd.,
104,772 shares held for the account of Glenview Institutional Partners, L.P., 269,471 shares held for the account of Glenview Offshore Opportunity Master
Fund, Ltd., 319,861 shares held for the account of Glenview Capital Opportunity Fund, L.P., and 6,727 shares held for the account of Glenview Healthcare Partners,
L.P. (collectively, the Glenview Investment Funds"). Also includes 6,000,000 shares of the Company’s Class A common stock purchased in the PIPE Financing by
Glenview Capital Management. Glenview Capital Management serves as investment manager to each of the Glenview Investment Funds. Larry Robbins is the
Chief Executive Officer of Glenview Capital Management. The address of the principal business office for Mr. Robbins, Glenview Capital Management and the
Glenview Investment Funds is 767 Fifth Avenue, 44th Floor, New York, New York 10153.
 
Directors and Executive Officers
 

Information with respect to the Company’s directors and executive officers after the Business Combination is set forth in the Proxy Statement in the sections
entitled “New Quantum-Si Management After the Business Combination” beginning on page 258 and “Quantum-Si’s Executive and Director Compensation”
beginning on page 266 of the Proxy Statement, which are incorporated herein by reference.
 
Directors
 

Effective as of the Closing Date, and in connection with the closing of the Business Combination, the size of the board of directors of the Company (the
“Board”) was increased from five to eight members. Each of David Colpman, Antony Loebel, M.D., Matt Zuga and Robert Taub resigned as directors of HighCape
effective as of the Closing Date. Effective as of the Closing Date, Dr. Rothberg, John Stark, Marijn Dekkers, Ph.D., Ruth Fattori, Brigid A. Makes, Michael Mina,
M.D., Ph.D. and James Tananbaum, M.D. were elected to serve as directors on the Board, with Kevin Rakin elected and continuing to serve on the Board and with
Dr. Rothberg serving as Executive Chairman of the Board. Biographical information for these individuals is set forth in the Proxy Statement in the section entitled
“New Quantum-Si Management After the Business Combination” beginning on page 258 of the Proxy Statement, which is incorporated herein by reference.
 
Independence of Directors
 

Nasdaq rules generally require that independent directors must comprise a majority of a listed company’s board of directors. As a controlled company, the
Company is largely exempt from such requirements. Based upon information requested from and provided by each director concerning his or her background,
employment and affiliations, including family relationships, the Board has determined that Marijn Dekkers, Ph.D., Ruth Fattori, Brigid A. Makes and James
Tananbaum, M.D., representing four (4) of the Company's eight (8) directors, are “independent” as that term is defined under the applicable rules and regulations of
the SEC and the listing requirements and rules of the Nasdaq. Additional information with respect to the independence of the Company’s directors is set forth in the
Proxy Statement in the section entitled “New Quantum-Si Management After the Business Combination” beginning on page 258 of the Proxy Statement, which is
incorporated herein by reference.
 
Controlled Company Exemption
 

Dr. Rothberg beneficially owns a majority of the voting power of all outstanding shares of the Company’s common stock. As a result, the Company is a
“controlled company” within the meaning of the Nasdaq Listing Rules. Under the Nasdaq Listing Rules, a company of which more than 50% of the voting power
for the election of directors is held by an individual, group or another company is a “controlled company” and may elect not to comply with certain corporate
governance standards, including the requirements (1) that a majority of its board of directors consist of independent directors, (2) that its board of directors have a
compensation committee that is composed entirely of independent directors with a written charter addressing the committee’s purpose and responsibilities and
(3) that director nominees must either be selected, or recommended for the board’s selection, either by independent directors constituting a majority of the board’s
independent directors in a vote in which only independent directors participate, or a nominating and corporate governance committee comprised solely of
independent directors with a written charter addressing the committee’s purpose and responsibilities. If the Company ceases to be a “controlled company” and its
shares continue to be listed on the Nasdaq, the Company will be required to comply with these standards and, depending on the board’s independence determination
with respect to its then-current directors, the Company may be required to add additional directors to its board in order to achieve such compliance within the
applicable transition periods.
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Committees of the Board of Directors
 

Effective as of the Closing Date, the standing committees of the Board consist of an audit committee (the “Audit Committee”), a compensation committee (the
“Compensation Committee”), and a nominating and corporate governance committee (the “Nominating and Corporate Governance Committee”). Each of the
committees reports to the Board.
 

Effective as of the Closing Date, the Board appointed Brigid A. Makes, Marijn Dekkers, Ph.D. and Ruth Fattori to serve on the Audit Committee, with
Ms. Makes as chair of the Audit Committee. Ms. Makes is an “audit committee financial expert” as defined by the SEC. The Board appointed Ruth Fattori, Marijn
Dekkers, Ph.D. and James Tananbaum, M.D. to serve on the Compensation Committee, with Ms. Fattori as chair of the Compensation Committee. The Board
appointed Dr. Rothberg and Kevin Rakin to serve on the Nominating and Corporate Governance Committee, with Dr. Rothberg as chair of the Nominating and
Corporate Governance Committee. Additional information with respect to the committees of the Board is set forth in the Proxy Statement in the section entitled
“New Quantum-Si Management After the Business Combination—Board Committees” beginning on page 262 of the Proxy Statement, which is incorporated herein
by reference.
 
Executive Officers
 

Effective as of the Closing Date, in connection with the Business Combination, the Board appointed John Stark to serve as Chief Executive Officer, Claudia
Drayton to serve as Chief Financial Officer, Michael P. McKenna, Ph.D. to serve as President and Chief Operating Officer, Matthew Dyer, Ph.D. to serve as Chief
Business Officer, and Christian LaPointe, Ph.D. to serve as General Counsel and Corporate Secretary. Each of Kevin Rakin and Matt Zuga resigned as Chief
Executive Officer, and Chief Financial Officer and Director, respectively, effective as of the Closing Date. Biographical information for the Company’s executive
officers is set forth in the Proxy Statement in the section entitled “New Quantum-Si Management After the Business Combination” beginning on page 258 of the
Proxy Statement, which is incorporated herein by reference.
 
Director Compensation
 

Information with respect to the compensation of the Company’s directors is set forth in the Proxy Statement in the sections entitled “Quantum-Si’s Executive
and Director Compensation – Director Compensation” beginning on page 271 of the Proxy Statement, which is incorporated herein by reference.
 

On June 10, 2021, the Company adopted a non-employee director compensation policy. Pursuant to the policy, the annual retainer for non-employee directors
is $50,000. Annual retainers for committee membership are as follows:
 

Position  Retainer  
Audit committee chairperson  $ 20,000 
Audit committee member  $ 10,000 
Compensation committee chairperson  $ 15,000 
Compensation committee member  $ 7,500 
Nominating and corporate governance committee chairperson  $ 10,000 
Nominating and corporate governance committee member  $ 5,000 

 
These fees are payable in arrears in quarterly installments as soon as practicable following the last business day of each fiscal quarter, provided that the amount

of such payment will be prorated for any portion of such quarter that a director is not serving on the Board, on such committee or in such position. Non-employee
directors are also reimbursed for reasonable out-of-pocket business expenses incurred in connection with attending meetings of the Board and any committee of the
Board on which they serve and in connection with other business related to the Board. Directors may also be reimbursed for reasonable out-of-pocket business
expenses in accordance with the Company’s travel and other expense policies, as may be in effect from time to time.
 

In addition, the Company grants to new non-employee directors upon their initial election to the Board (including any non-employee director whose election to
the Board was approved at the Special Meeting) a number of restricted stock units (“RSUs”) (each RSU relating to one share of the Company’s Class A common
stock), having an aggregate fair market value equal to $200,000, determined by dividing (A) $200,000 by (B) the closing price of the Company’s Class A common
stock on the Nasdaq on the date of the grant (rounded down to the nearest whole share), on the first business day after the date that the non-employee director is
first appointed or elected to the Board. Each of these grants shall vest in equal annual installments over three years from the date of the grant, subject to the non-
employee director’s continued service as a director on the applicable vesting dates.
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Further, in connection with each of the Company’s annual meetings of stockholders, each non-employee director automatically receives an option to purchase

shares of the Company’s Class A common stock having an aggregate grant date fair value of $100,000, valued based on a Black-Scholes valuation method (rounded
down to the nearest whole share), each year beginning in 2022 on the first business day after the Company’s annual meeting of stockholders. Each of these options
has a term of 10 years from the date of the award and vests at the end of the period beginning on the date of each regular annual meeting of stockholders and ending
on the date of the next regular annual meeting of stockholders, subject to the non-employee director’s continued service as a director through the applicable vesting
dates.
 

The foregoing description of the nonemployee director compensation policy is not complete and is subject to and qualified in its entirety by reference to the
nonemployee director compensation policy, a copy of which is attached hereto as Exhibit 10.15 and is incorporated herein by reference.
 
Executive Compensation
 

Information with respect to the compensation of the Company’s executive officers is set forth in the Proxy Statement in the section entitled “Quantum-Si’s
Executive and Director Compensation” beginning on page 266 of the Proxy Statement, which is incorporated herein by reference.
 

The foregoing description of the compensation of the Company’s executive officers is qualified in its entirety by the full text of the Offer Letter of Employment
of John Stark; the Offer Letter of Employment of Claudia Drayton; the Offer Letter of Employment of Michael P. McKenna, Ph.D; and the Offer Letter of
Employment of Matthew Dyer, Ph.D.; copies of which are attached hereto as Exhibits 10.7, 10.8, 10.9 and 10.10, respectively, and are incorporated herein by
reference.
 
2021 Equity Incentive Plan
 

At the Special Meeting, the HighCape stockholders approved the Quantum-Si Incorporated 2021 Equity Incentive Plan (the “2021 Plan”). The description of
the 2021 Plan is set forth in the Proxy Statement section entitled “The Equity Incentive Plan Proposal” beginning on page 155 of the Proxy Statement, which is
incorporated herein by reference. A copy of the full text of the 2021 Plan is filed as Exhibit 10.13.1 to this Current Report on Form 8-K and is incorporated herein
by reference. Following the consummation of the Business Combination, the Company expects that the Board or the Compensation Committee will make grants of
awards under the 2021 Plan to eligible participants.
 
Legacy Quantum-Si 2013 Employee, Director and Consultant Equity Incentive Plan
 

As a consequence of the Merger, the Company adopted and assumed Legacy Quantum-Si’s 2013 Employee, Director and Consultant Equity Incentive Plan, as
amended (the “2013 Plan”), and (i) each option to purchase shares of Legacy Quantum-Si common stock, whether vested or unvested, that was outstanding and
unexercised as of immediately prior to the Effective Time was assumed by the Company and became an option (vested or unvested, as applicable) to purchase a
number of shares of the Company’s Class A common stock equal to the number of shares of Legacy Quantum-Si common stock subject to such option immediately
prior to the Effective Time multiplied by the Exchange Ratio, rounded down to the nearest whole number of shares, at an exercise price per share equal to the
exercise price per share of such option immediately prior to the Effective Time divided by the Exchange Ratio, rounded up to the nearest whole cent; and (ii) each
Legacy Quantum-Si restricted stock unit outstanding immediately prior to the Effective Time was assumed by the Company and became a restricted stock unit with
respect to a number of shares of the Company’s Class A common stock equal to the number of shares of Legacy Quantum-Si common stock subject to such Legacy
Quantum-Si restricted stock unit immediately prior to the Effective Time multiplied by the Exchange Ratio, rounded down to the nearest whole share. No further
awards will be granted out of the 2013 Plan. The description of the 2013 Plan is set forth in the Proxy Statement section entitled “Quantum-Si’s Executive and
Director Compensation–Equity Incentive Plan and Stock Option Awards” beginning on page 270 of the Proxy Statement, which is incorporated herein by reference.
 
Certain Relationships and Related Transactions, and Director Independence
 

Certain relationships and related party transactions of the Company are described in the Proxy Statement in the section entitled “Certain Relationships and
Related Party Transactions” beginning on page 272 of the Proxy Statement, which is incorporated herein by reference. The disclosure regarding director
independence set forth in the Proxy Statement in the section entitled “New Quantum-Si Management After the Business Combination – Independence of the Board
of Directors” beginning on page 264 of the Proxy Statement is incorporated herein by reference.
 
Legal Proceedings
 

Reference is made to the disclosure regarding legal proceedings in the section of the Proxy Statement entitled “Other Information Related to HighCape—Legal
Proceedings” beginning on page 180 of the Proxy Statement, which is incorporated herein by reference, and “Business of New Quantum-Si —Legal Proceedings”
beginning on page 215 of the Proxy Statement, which is incorporated herein by reference.
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Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters
 
Market Information and Holders
 

The Company’s Class A common stock, Public Warrants and HighCape’s units (“HighCape Units”) (each HighCape Unit consisting of one share of HighCape
Class A common stock and one-third of one Public Warrant) were historically quoted on the Nasdaq under the symbols “CAPA,” “CAPAW” and “CAPAU,”
respectively. At the Closing Date, and following the consummation of the Business Combination, the HighCape Units automatically separated into the component
securities and, as a result, no longer trade as a separate security. On June 11, 2021, the Company’s Class A common stock and Public Warrants began trading on the
Nasdaq under the new trading symbols “QSI” and “QSIAW,” respectively.
 

As of the Closing Date, and following the consummation of the Business Combination, the Company had approximately 116,463,160 shares of Class A
common stock issued and outstanding held of record by 249 holders, approximately 19,937,500 shares of Class B common stock issued and outstanding held of
record by two holders, approximately 3,833,319 Public Warrants held of record by one holder and 135,000 private placement warrants issued in connection with
HighCape’s initial public offering held of record by one holder, each exercisable for one share of Class A Common Stock at a price of $11.50 per share beginning
on September 9, 2021.
 
Dividends
 

The Company has not paid any cash dividends on its common stock to date. The Company may retain future earnings, if any, for future operations, expansion
and debt repayment and has no current plans to pay cash dividends for the foreseeable future. Any decision to declare and pay dividends in the future will be made
at the discretion of the Board and will depend on, among other things, the Company’s results of operations, financial condition, cash requirements, contractual
restrictions and other factors that the Board may deem relevant. In addition, the Company’s ability to pay dividends may be limited by covenants of any existing
and future outstanding indebtedness the Company or its subsidiaries incur. The Company does not anticipate declaring any cash dividends to holders of its common
stock in the foreseeable future.
 
Recent Sales of Unregistered Securities
 

Reference is made to the disclosure set forth below under Item 3.02 of this Current Report on Form 8-K concerning the issuance and sale by the Company of
certain unregistered securities, which is incorporated herein by reference.
 
Description of Registrant’s Securities to Be Registered
 

The description of the Company’s securities is set forth in the Proxy Statement in the section entitled “Description of New Quantum-Si Securities” beginning
on page 225 of the Proxy Statement, which is incorporated herein by reference.
 
Indemnification of Directors and Officers
 

Information about indemnification of the Company’s directors and officers is set forth in the Proxy Statement in the section entitled “Certain Relationships and
Related Party Transactions – Indemnification Agreements with Officers and Directors and Directors’ and Officers’ Liability Insurance” beginning on page 277 of
the Proxy Statement, which is incorporated herein by reference. The disclosure set forth in Item 1.01 of this Current Report on Form 8-K under the section entitled
“Indemnification Agreements” is incorporated by reference into this Item 2.01.
 
Financial Statements and Exhibits
 

The information set forth under Item 9.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
 

The information set forth under Item 4.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
PIPE Financing
 

On the Closing Date, HighCape offered and sold to the PIPE Investors, pursuant to the PIPE Investor Subscription Agreements, an aggregate of 42,500,000
shares of HighCape Class A common stock at a price of $10.00 per share for aggregate gross proceeds to HighCape of $425,000,000 in the PIPE Financing. The
PIPE Financing closed immediately prior to the Business Combination. The shares of HighCape Class A common stock issued to the PIPE Investors became shares
of the Company’s Class A common stock upon consummation of the Business Combination.
 

The shares issued to the PIPE Investors in the PIPE Financing on the Closing Date were issued pursuant to and in accordance with the exemption from
registration under the Securities Act of 1933, as amended (the “Securities Act”), under Section 4(a)(2) and/or Regulation D promulgated under the Securities Act.
 

The PIPE Investor Subscription Agreements provide for certain registration rights. In particular, the Company will, within forty-five (45) calendar days after
the Closing Date, file with the SEC (at the Company’s sole cost and expense) a registration statement registering the resale of the shares of the Company’s Class A
common stock issued to the PIPE Investors, and will use its commercially reasonable efforts to have such registration statement declared effective as soon as
practicable after the filing thereof, but no later than the earlier of (i) the 60th calendar day (or the 90th calendar day if the SEC notifies the Company that it will
“review” such registration statement) following the Closing and (ii) the 10th business day after the date the Company is notified (orally or in writing) by the SEC
that such registration statement will not be “reviewed” or will not be subject to further review.
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The foregoing description of the PIPE Financing does not purport to be complete and is qualified in its entirety by the full text of the PIPE Investor

Subscription Agreements, the forms of which are attached hereto as Exhibits 10.1 and 10.2 and are incorporated herein by reference.
 
Foresite Subscription Agreements
 

On the Closing Date, HighCape offered and sold to the Foresite Funds, pursuant to the Subscription Agreements, an aggregate of 696,250 shares of HighCape
Class A common stock at a purchase price of $0.001 per share for aggregate gross proceeds to HighCape of $695.25 after a corresponding number of shares of
HighCape Class B Common Stock were irrevocably forfeited by the Sponsor to HighCape for no consideration and automatically cancelled.
 

The shares issued to the Foresite Funds pursuant to the Subscription Agreements on the Closing Date were issued pursuant to and in accordance with the
exemption from registration under the Securities Act under Section 4(a)(2) and/or Regulation D promulgated under the Securities Act.
 

The foregoing description of the Subscription Agreements does not purport to be complete and is qualified in its entirety by the full text of the Subscription
Agreements, the form of which is attached hereto as Exhibit 10.3 and is incorporated herein by reference.
 
Item 3.03. Material Modification to Rights of Security Holders.
 

In connection with the consummation of the Business Combination, HighCape changed its name to Quantum-Si Incorporated and adopted the Restated
Certificate and the Amended and Restated Bylaws (the “Restated Bylaws”).
 
Second Amended and Restated Certificate of Incorporation
 

Upon the closing of the Business Combination, HighCape’s amended and restated certificate of incorporation, dated September 9, 2020 (the “HighCape
Charter”), was replaced with the Restated Certificate, which, among other things:
 

(a) changed the Company’s name to Quantum-Si Incorporated;
 

(b) increased the total number of authorized shares of all classes of capital stock, par value $0.0001 per share, from 221,000,000 shares, consisting of
220,000,000 shares of common stock, including 200,000,000 shares of Class A common stock and 20,000,000 shares of Class B common stock, and 1,000,000
shares of preferred stock, to 628,000,000 shares, consisting of 600,000,000 shares of Class A common stock, par value $0.0001 per share, 27,000,000 shares of
Class B common stock, par value $0.0001 per share, and 1,000,000 shares of preferred stock, par value $0.0001 per share;
 

(c) amended the terms of the shares of common stock, in particular to provide that each share of Class A common stock has one vote and each share of Class B
common stock has twenty (20) votes;
 

(d) provides that any action required or permitted to be taken by the stockholders of the Company may be taken by written consent until the time the issued and
outstanding shares of the Company’s Class B common stock represent less than 50% of the voting power of the then outstanding shares of capital stock of the
Company that would be entitled to vote for the election of directors;
 

(e) provides that amendments to certain provisions relating to the rights of the Company’s Class A common stock and the Company’s Class B common stock
will require (i) so long as any shares of the Company’s Class B common stock remain outstanding, the affirmative vote of the holders of at least two-thirds of the
outstanding shares of the Company’s Class B common stock, voting as a separate class, (ii) so long as any shares of the Company’s Class A common stock remain
outstanding, the affirmative vote of the holders of a majority of the outstanding shares of the Company’s Class A common stock, voting as a separate class, and
(iii) the affirmative vote of the holders of a majority of the voting power of the then outstanding capital stock of the Company entitled to vote generally in the
election of directors, voting together as a single class;
 

(f) provides that the Restated Bylaws may be amended, altered, repealed or adopted either (x) by the affirmative vote of a majority of the Board present at any
regular or special meeting of the Board at which a quorum is present or (y) (i) when outstanding Class B common stock represents less than 50% of the voting
power of the then outstanding shares of capital stock that would be entitled to vote for the election of directors, the affirmative vote of the holders of at least two-
thirds of the voting power of the capital stock that would be entitled to vote in the election of directors or, prior to such time, (ii) the affirmative vote of the holders
of a majority of the voting power of the outstanding capital stock that would be entitled to vote in the election of directors;
 

(g) provides that the number of directors will be fixed and may be modified by the Board, provided that the number of directors cannot exceed a certain
threshold without the affirmative vote of the holders of (x) at least two-thirds of the voting power of the capital stock of the Company that would be entitled to vote
in the election of directors when outstanding the Company’s Class B common stock represents less than 50% of the voting power of the then outstanding shares of
capital stock of the Company that would be entitled to vote for the election of directors, or, prior to such time, (y) a majority of the voting power of the outstanding
capital stock of the Company that would be entitled to vote in the election of directors;
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(h) eliminates certain provisions specific to HighCape’s status as a blank check company.

 
The stockholders of HighCape approved the Restated Certificate at the Special Meeting. This summary is qualified in its entirety by reference to the text of the

Restated Certificate, which is included as Exhibit 3.1 hereto and incorporated herein by reference.
 
Amended and Restated Bylaws
 

Upon the closing of the Business Combination, the Company’s bylaws were amended and restated to be consistent with the Restated Certificate and to make
certain other changes that the Board deemed appropriate for a public operating company. This summary is qualified in its entirety by reference to the text of the
Restated Bylaws, which is included as Exhibit 3.2 hereto and incorporated herein.
 
Item 4.01. Change in Registrant’s Certifying Accountant.
 

(a)            Dismissal of independent registered public accounting firm
 

On the Closing Date, the Audit Committee of the Board appointed Deloitte & Touche LLP (“Deloitte”) as the Company’s independent registered public
accounting firm to audit the Company’s consolidated financial statements for the year ending December 31, 2021. WithumSmith+Brown, PC (“WSB”) served as
independent registered public accounting firm of HighCape prior to the Business Combination. Accordingly, WSB was informed that it would be replaced as the
Company’s independent registered public accounting firm upon the Closing of the Business Combination.
 

The reports of WSB on HighCape’s balance sheet as of December 31, 2020 (as restated), and the statements of operations, changes in stockholders’ equity and
cash flows for the period from June 10, 2020 (inception) through December 31, 2020 (as restated), did not contain an adverse opinion or a disclaimer of opinion,
and were not qualified or modified as to uncertainties, audit scope or accounting principles.
 

During the audit for the period from June 10, 2020 (inception) through December 31, 2020 (as restated), and reviews of the unaudited condensed consolidated
financial statements for the three months ended March 31, 2021, there were no disagreements between the Company and WSB on any matter of accounting
principles or practices, financial disclosure or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of WSB, would have caused it to
make reference to the subject matter of the disagreements in its reports on the Company’s financial statements for such periods.
 

During the period from June 10, 2020 (inception) through December 31, 2020, there were no “reportable events” (as defined in Item 304(a)(1)(v) of Regulation
S-K under the Exchange Act), except that for the year ended December 31, 2020 and the quarter ended March 31, 2021, based upon an evaluation of the
effectiveness of the design and operation of its disclosure controls and procedures, the Chief Executive Officer and Chief Financial Officer of HighCape concluded
that its disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) were not effective solely as a result of the
restatement of its financial statements as of and for such periods in light of the SEC Staff Statement dated April 12, 2021, which required HighCape to reclassify the
outstanding warrants as liabilities on its balance sheet. Based on the foregoing, it was determined that HighCape had a material weakness as of December 31, 2020
relating to its internal controls over financial reporting, and such material weakness had not yet been remediated as of March 31, 2021.
 

During the period from June 10, 2020 (inception) to the date the Board approved the engagement of Deloitte as the Company’s independent registered public
accounting firm, HighCape did not consult with Deloitte on matters that involved the application of accounting principles to a specified transaction, the type of
audit opinion that might be rendered on HighCape’s consolidated financial statements or any other matter that was either the subject of a disagreement or reportable
event.
 

The Company has provided WSB with a copy of the foregoing disclosures and WSB provided a letter to the SEC stating that it agrees with the statements made
by the Company set forth above. A copy of WSB’s letter to the SEC, dated June 15, 2021, is filed as Exhibit 16.1 to this Current Report on Form 8-K.
 
Item 5.01. Changes in Control of Registrant.
 

The information set forth under the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
 

The information set forth in the sections entitled “Directors and Executive Officers,” “Certain Relationships and Related Transactions, and Director
Independence,” “2021 Equity Incentive Plan” and “Legacy Quantum-Si 2013 Employee, Director and Consultant Equity Incentive Plan” in Item 2.01 of this
Current Report on Form 8-K is incorporated herein by reference.
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Item 5.06. Change in Shell Company Status.
 

As a result of the Business Combination, which fulfilled the definition of an “initial Business Combination” as required by HighCape’s organizational
documents, the Company ceased to be a shell company upon the closing of the Business Combination. The material terms of the Business Combination are
described in the sections entitled “The Business Combination Proposal” and “The Business Combination Agreement” beginning on pages 104 and 120, respectively,
of the Proxy Statement, and are incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 

(a)       Financial statements of businesses acquired.
 

The unaudited condensed financial statements as of March 31, 2021 and for the three months ended March 31, 2021 of Legacy Quantum-Si have been prepared
in accordance with U.S. generally accepted accounting principles and pursuant to the regulations of the SEC and are attached hereto as Exhibit 99.2 and are
incorporated herein by reference.
 

These unaudited condensed financial statements should be read in conjunction with the historical audited financial statements of Legacy Quantum-Si as of and
for the years ended December 31, 2020 and 2019, and the related notes included in the Proxy Statement beginning on page F-26 of the Proxy Statement, which are
incorporated herein by reference.
 

(b)       Pro forma financial information.
 

The unaudited pro forma condensed combined financial information of the Company as of March 31, 2021 and for the three months ended March 31, 2021 and
for the year ended December 31, 2020 is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 

(d)       Exhibits.
 

Exhibit
Number  Exhibit Description  

Filed
Herewith  

Incorporated by 
Reference Herein

from Form or
Schedule  

Filing 
Date  

SEC File/Reg.
Number

2.1†  Business Combination Agreement, dated as of
February 18, 2021, by and among Quantum-Si
Incorporated (formerly HighCape Capital
Acquisition Corp.), Tenet Merger Sub, Inc., and Q-
SI Operations Inc. (formerly Quantum-Si
Incorporated)

   Form 8-K (Exhibit 2.1)  2/18/2021  001-39486

           
3.1  Second Amended and Restated Certificate of

Incorporation of Quantum-Si Incorporated
 X       

           
3.2  Amended and Restated Bylaws of Quantum-Si

Incorporated
 X       

           
4.1  Specimen Class A Common Stock Certificate    Form S-1/A

(Exhibit 4.1)
 5/11/2021  333-253691

           
4.2  Warrant Agreement, dated as of September 3, 2020,

by and between Quantum-Si Incorporated (formerly
HighCape Capital Acquisition Corp.) and
Continental Stock Transfer & Trust Company

   Form 8-K
(Exhibit 4.1)

 9/9/2020  001-39486

           
10.1  Form of PIPE Investor Subscription Agreement for

institutional investors, dated as of February 18,
2021, by and between Quantum-Si Incorporated
(formerly HighCape Capital Acquisition Corp.) and
the subscriber parties thereto

   Form 8-K
(Exhibit 10.1)

 2/18/2021  001-39486
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10.2  Form of PIPE Investor Subscription Agreement for
accredited investors, dated as of February 18, 2021,
by and between Quantum-Si Incorporated (formerly
HighCape Capital Acquisition Corp.) and the
subscriber parties thereto

   Form 8-K/A
(Exhibit 10.2)

 2/19/2021  001-39486

           
10.3  Form of Subscription Agreement, dated as of

February 18, 2021, by and between Quantum-Si
Incorporated (formerly HighCape Capital
Acquisition Corp.) and the Foresite Funds

   Form 8-K/A
(Exhibit 10.3)

 2/19/2021  001-39486

           
10.4  Transaction Support Agreement, dated as of

February 19, 2021, by and among Quantum-Si
Incorporated (formerly HighCape Capital
Acquisition Corp.), and certain supporting
stockholders of Q-SI Operations Inc. (formerly
Quantum-Si Incorporated)

   Form 8-K
(Exhibit 10.1)

 2/22/2021  001-39486

           
10.5  Sponsor Letter Agreement, dated as of February 18,

2021, by and among HighCape Capital Acquisition
LLC, Deerfield Partners, L.P., Quantum-Si
Incorporated (formerly HighCape Capital
Acquisition Corp.) and Q-SI Operations Inc.
(formerly Quantum-Si Incorporated)

   Form 8-K
(Exhibit 10.4)

 2/18/2021  001-39486

           
10.6+  Executive Chairman Agreement, dated as of

June 10, 2021, by and between Quantum-Si
Incorporated and Jonathan M. Rothberg, Ph.D.

 X       

           
10.7+  Offer Letter of Employment, dated as of October 28,

2020, by and between Q-SI Operations Inc.
(formerly Quantum-Si Incorporated) and John Stark

   Form S-4
(Exhibit 10.9)

 3/1/2021  333-253691

           
10.8+  Offer Letter of Employment, dated as of March 23,

2021, by and between Q-SI Operations Inc.
(formerly Quantum-Si Incorporated) and Claudia
Drayton

   Form S-4/A
(Exhibit 10.10)

 5/11/2021  333-253691

           
10.9+  Offer Letter of Employment, dated as of June 1,

2015, by and between Q-SI Operations Inc.
(formerly Quantum-Si Incorporated) and Michael P.
McKenna, Ph.D.

   Form S-4
(Exhibit 10.10)

 3/1/2021  333-253691
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10.10+  Offer Letter of Employment, dated as of March 16,
2016, by and between Q-SI Operations Inc.
(formerly Quantum-Si Incorporated) and Matthew
Dyer, Ph.D.

   Form S-4
(Exhibit 10.11)

 3/1/2021  333-253691

           
10.11+  Consulting Agreement, dated as of April 19, 2021,

by and between Q-SI Operations Inc. (formerly
Quantum-Si Incorporated) and Michael Mina, M.D.,
Ph.D.

   Form S-4/A
(Exhibit 10.13)

 5/11/2021  333-253691

           
10.12  Technology and Services Exchange Agreement,

dated as of February 17, 2021, by and among Q-SI
Operations Inc. (formerly Quantum-Si Incorporated)
and the participants named therein

   Form S-4
(Exhibit 10.12)

 3/1/2021  333-253691

           
10.13.1+  Quantum-Si Incorporated 2021 Equity Incentive

Plan
 X       

           
10.13.2+  Form of Stock Option Agreement under 2021

Equity Incentive Plan
 X       

           
10.13.3+  Form of Restricted Stock Unit Agreement under

2021 Equity Incentive Plan
 X       

           
10.14.1+  Q-SI Operations Inc. 2013 Employee, Director and

Consultant Equity Incentive Plan, as amended
 X       

           
10.14.2+  Form of Stock Option Agreement under 2013

Employee, Director and Consultant Equity Incentive
Plan, as amended

 X       

           
10.14.3+  Form of Restricted Stock Unit Agreement under

2013 Employee, Director and Consultant Equity
Incentive Plan, as amended

 X       

           
10.15+  Nonemployee Director Compensation Policy  X       

           
10.16+  Form of Indemnification Agreement  X       

           
10.17  Amended and Restated Registration Rights

Agreement, dated as of June 10, 2021, by and
among Quantum-Si Incorporated (formerly
HighCape Capital Acquisition Corp.) and certain of
its securityholders

 X       
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10.18  Form of Lock-up Agreement  X       
           

16.1  Letter from WithumSmith+Brown, PC to the SEC,
dated June 15, 2021

 X       

           
21.1  List of Subsidiaries  X       

           
99.1  Unaudited pro forma condensed combined financial

information of the Company as of March 31, 2021
and for the three months ended March 31, 2021 and
for the year ended December 31, 2020

 X       

           
99.2  Unaudited consolidated financial statements of Q-SI

Operations Inc. (formerly Quantum-Si Incorporated)
as of March 31, 2021 and for the three months
ended March 31, 2021

        

           
99.3  Management’s Discussion and Analysis of Financial

Condition and Results of Operations of Q-SI
Operations Inc. (formerly Quantum-Si Incorporated)
as of March 31, 2021 and for the three months
ended March 31, 2021

        

 
†  Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The Registrant agrees to
furnish a copy of all omitted exhibits and schedules to the SEC upon its request.

 
+ Management contract or compensatory plan or arrangement.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 QUANTUM-SI INCORPORATED
 By: /s/ John Stark
 Name: John Stark
 Title: Chief Executive Officer
 
Date:      June 15, 2021
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Exhibit 3.1

 
SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF
HIGHCAPE CAPITAL ACQUISITION CORP.

 
HighCape Capital Acquisition Corp., a corporation organized and existing under the General Corporation Law of the State of Delaware (the “DGCL”),

hereby certifies as follows:
 
1.       The name of this corporation is HighCape Capital Acquisition Corp. The date of the filing of its original certificate of incorporation with the

Secretary of State of the State of Delaware was June 10, 2020.
 
2.       This Second Amended and Restated Certificate of Incorporation, which restates, integrates and further amends the certificate of incorporation of this

corporation as heretofore amended and restated, has been duly adopted by the corporation in accordance with Sections 242 and 245 of the DGCL and shall be
effective at 10:00 a.m. Eastern time on June 10, 2021.

 
3.       The certificate of incorporation of this corporation is hereby amended and restated in its entirety to read as follows:
 

ARTICLE I

NAME
 

The name of the corporation is “Quantum-Si Incorporated” (hereinafter called the “Corporation”).
 

ARTICLE II

REGISTERED OFFICE AND AGENT
 

The address of the Corporation’s registered office in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington New
Castle County, Delaware 19808. The name of its registered agent at such address is Corporation Service Company.

 
ARTICLE III

PURPOSE
 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized 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”).

 
ARTICLE IV

CAPITAL STOCK
 

The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 628,000,000 shares, consisting of
600,000,000 shares of Class A Common Stock, par value $0.0001 per share (“Class A Common Stock”), 27,000,000 shares of Class B Common Stock, par value
$0.0001 per share (“Class B Common Stock”), and 1,000,000 shares of Preferred Stock, par value $0.0001 per share (“Preferred Stock”). The number of authorized
shares of Class A Common Stock, Class B Common Stock or Preferred Stock may be increased or decreased (but not below (i) the number of shares thereof then
outstanding and (ii) with respect to the Class A Common Stock, the number of shares of Class A Common Stock reserved pursuant to Section 8 of Part A of this
Article IV) by the affirmative vote of the holders of capital stock representing a majority of the voting power of all the then-outstanding shares of capital stock of
the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL.
 

 



 

 
The following is a statement of the designations and the powers, preferences, privileges and rights, and the qualifications, limitations or restrictions thereof

in respect of each class of capital stock of the Corporation.
 

A. CLASS A COMMON STOCK AND CLASS B COMMON STOCK.
 

Unless otherwise indicated, references to “Sections” or “Subsections” in this Part A of this Article IV refer to sections and subsections of Part A of this
Article IV.

 
1.                  Equal Status; General. Except as otherwise provided in this Second Amended and Restated Certificate of Incorporation (as amended and/or

restated from time to time, including pursuant to any Preferred Stock Designation (as defined below), this “Amended and Restated Certificate of Incorporation”) or
required by applicable law, shares of Class A Common Stock and Class B Common Stock shall have the same rights, privileges and powers, rank equally (including
as to dividends and distributions, and upon any liquidation, dissolution, distribution of assets or winding up of the Corporation), share ratably and be identical in all
respects and as to all matters. The voting, dividend, liquidation and other rights, powers and preferences of the holders of Class A Common Stock and Class B
Common Stock are subject to and qualified by the rights, powers and preferences 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 required by applicable law, at all meetings of stockholders and on all matters submitted to a vote of stockholders

of the Corporation generally, each holder of Class A Common Stock, as such, shall have the right to one (1) vote per share of Class A Common Stock held of record
by such holder and each holder of Class B Common Stock, as such, shall have the right to twenty (20) votes per share of Class B Common Stock held of record by
such holder. Except as otherwise required by applicable law or provided in this Amended and Restated Certificate of Incorporation, the holders of shares of Class A
Common Stock and Class B Common Stock, as such, shall (a) at all times vote together as a single class on all matters (including the election of directors)
submitted to a vote of the stockholders of the Corporation generally, (b) be entitled to notice of any stockholders’ meeting in accordance with the Amended and
Restated Bylaws of the Corporation, as the same may be amended and/or restated from time to time (the “Bylaws”), and (c) be entitled to vote upon such matters
and in such manner as may be provided by applicable law; provided, however, that, except as otherwise required by applicable law, holders of Class A Common
Stock and Class B Common Stock, as such, shall not be entitled to vote on any amendment to this Amended and Restated Certificate of Incorporation (including
any Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series of
Preferred Stock are exclusively entitled, either separately or together with the holders of one or more other such series of Preferred Stock, to vote thereon pursuant
to this Amended and Restated Certificate of Incorporation or applicable law. There shall be no cumulative voting.
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3.                  Dividend and Distribution Rights. Shares of Class A Common Stock and Class B Common Stock shall be treated equally, identically and

ratably, on a per share basis, with respect to any dividends or distributions as may be declared and paid from time to time by the Board out of any assets of the
Corporation legally available therefor; provided, however, that in the event a dividend is paid in the form of shares of Class A Common Stock or Class B Common
Stock (or rights to acquire, or securities convertible into or exchangeable for, such shares), then holders of Class A Common Stock shall be entitled to receive shares
of Class A Common Stock (or rights to acquire, or securities convertible into or exchangeable for, such shares, as the case may be), and holders of Class B
Common Stock shall be entitled to receive shares of Class B Common Stock (or rights to acquire, or securities convertible into or exchangeable for, such shares, as
the case may be), with holders of shares of Class A Common Stock and Class B Common Stock receiving, on a per share basis, an identical number of shares of
Class A Common Stock or Class B Common Stock (or rights to acquire, or securities convertible into or exchangeable for, such shares, as the case may be), as
applicable. Notwithstanding the foregoing, the Board may pay or make a disparate dividend or distribution per share of Class A Common Stock or Class B
Common Stock (whether in the amount of such dividend or distribution payable per share, the form in which such dividend or distribution is payable, the timing of
the payment, or otherwise) if such disparate dividend or distribution is approved by the affirmative vote of the holders of a majority of the outstanding shares of
Class A Common Stock and Class B Common Stock, each voting separately as a class.

 
4.                  Subdivisions, Combinations or Reclassifications. Shares of Class A Common Stock or Class B Common Stock may not be subdivided,

combined or reclassified unless the shares of the other class is concurrently therewith proportionately subdivided, combined or reclassified in a manner that
maintains the same proportionate equity ownership between the holders of the outstanding Class A Common Stock and Class B Common Stock on the record date
for such subdivision, combination or reclassification; provided, however, that shares of one such class may be subdivided, combined or reclassified in a different or
disproportionate manner if such subdivision, combination or reclassification is approved by the affirmative vote of the holders of a majority of the outstanding
shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.

 
5.                  Liquidation, Dissolution or Winding Up. Subject to the preferential or other rights of any holders of Preferred Stock then outstanding, upon

the dissolution, distribution of assets, liquidation or winding up of the Corporation, whether voluntary or involuntary, holders of Class A Common Stock and Class
B Common Stock will be entitled to receive ratably all assets of the Corporation available for distribution to its stockholders unless disparate or different treatment
of the shares of each such class with respect to distributions upon any such liquidation, dissolution, distribution of assets or winding up is approved by the
affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.
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6.                  Certain Transactions.
 

6.1              Merger or Consolidation. In the case of any distribution or payment in respect of the shares of Class A Common Stock or Class B
Common Stock, or any consideration into which such shares are converted, upon the consolidation or merger of the Corporation with or into any other
entity, such distribution, payment or consideration that the holders of shares of Class A Common Stock or Class B Common Stock have the right to
receive, or the right to elect to receive, shall be made ratably on a per share basis among the holders of the Class A Common Stock and Class B Common
Stock as a single class; provided, however, that shares of such classes may receive, or have the right to elect to receive, different or disproportionate
distribution, payment or consideration in connection with such consolidation, merger or other transaction in order to reflect the special rights, powers and
privileges of holders of shares of Class B Common Stock under this Amended and Restated Certificate of Incorporation (which may include, without
limitation, securities distributable to the holders of, or issuable upon the conversion of, each share of Class B Common Stock outstanding immediately
prior to such transaction having not more than twenty (20) times the voting power of any securities distributable to the holders of, or issuable upon the
conversion of, each share of Class A Common Stock outstanding immediately prior to such transaction or any other share of stock then outstanding) or
such other rights, powers, privileges or other terms that are no more favorable, in the aggregate, to the holders of the Class B Common Stock relative to the
holders of the Class A Common Stock than those contained in this Amended and Restated Certificate of Incorporation.

 
6.2              Third-Party Tender or Exchange Offers. The Corporation may not enter into any agreement pursuant to which a third party may by

tender or exchange offer acquire any shares of Class A Common Stock or Class B Common Stock unless the holders of (a) the Class A Common Stock
shall have the right to receive, or the right to elect to receive, the same form of consideration and the same amount of consideration on a per share basis as
the holders of the Class B Common Stock would receive, or have the right to elect to receive, and (b) the Class B Common Stock shall have the right to
receive, or the right to elect to receive, the same form of consideration and the same amount of consideration on a per share basis as the holders of the
Class A Common Stock would receive, or have the right to elect to receive; provided, however, that shares of such classes may receive, or have the right to
elect to receive, different or disproportionate consideration in connection with such tender or exchange offer in order to reflect the special rights, powers
and privileges of the holders of shares of the Class B Common Stock under this Amended and Restated Certificate of Incorporation (which may include,
without limitation, securities exchangeable for each share of Class B Common Stock having twenty (20) times the voting power of any securities
exchangeable for each share of Class A Common Stock or any other share of stock then outstanding) or such other rights, powers, privileges or other terms
that are no more favorable, in the aggregate, to the holders of the Class B Common Stock relative to the holders of the Class A Common Stock than those
contained in this Amended and Restated Certificate of Incorporation.
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7.                  Conversion.
 

7.1              Optional Conversion of Class B Common Stock. Each share of Class B Common Stock shall be convertible into one (1) fully paid
and nonassessable share of Class A Common Stock at the option of the holder thereof at any time upon written notice to the Corporation (an “Optional
Class B Conversion Event”). Before any holder of Class B Common Stock shall be entitled to convert any shares of Class B Common Stock into shares of
Class A Common Stock, such holder shall surrender the certificate or certificates therefor (if any), duly endorsed, at the principal corporate office of the
Corporation or of any transfer agent for the Class B Common Stock, and shall provide written notice to the Corporation at its principal corporate office, of
such conversion election and shall state therein the name or names (i) in which the certificate or certificates representing the shares of Class A Common
Stock into which the shares of Class B Common Stock are so converted are to be issued (if such shares of Class A Common Stock are certificated) or (ii)
in which such shares of Class A Common Stock are to be registered in book-entry form (if such shares of Class A Common Stock are uncertificated). If
the shares of Class A Common Stock into which the shares of Class B Common Stock are to be converted are to be issued in a name or names other than
the name of the holder of the shares of Class B Common Stock being converted, such notice shall be accompanied by a written instrument or instruments
of transfer, in form satisfactory to the Corporation, duly executed by the holder. The Corporation shall, as soon as practicable thereafter, issue and deliver
at such office to such holder, or to the nominee or nominees of such holder, a certificate or certificates representing the number of shares of Class A
Common Stock to which such holder shall be entitled upon such conversion (if such shares of Class A Common Stock are certificated) or shall register
such shares of Class A Common Stock in book-entry form (if such shares of Class A Common Stock are uncertificated). Such conversion shall be deemed
to be effective immediately prior to the close of business on the date of such surrender of the shares of Class B Common Stock to be converted following
or contemporaneously with the provision of written notice of such conversion election as required by this Subsection 7.1, the shares of Class A Common
Stock issuable upon such conversion shall be deemed to be outstanding as of such time, and the Person or Persons entitled to receive the shares of Class A
Common Stock issuable upon such conversion shall be deemed to be the record holder or holders of such shares of Class A Common Stock as of such
time. Notwithstanding anything herein to the contrary, shares of Class B Common Stock represented by a lost, stolen or destroyed stock certificate may be
converted pursuant to an Optional Class B Conversion Event if the holder thereof notifies the Corporation or its transfer agent that such certificate has
been lost, stolen or destroyed and makes an affidavit of that fact acceptable to the Corporation and executes an agreement acceptable to the Corporation to
indemnify the Corporation from any loss incurred by it in connection with such certificate.

 
7.2              Automatic Conversion of Class B Common Stock. To the extent set forth below, each applicable share of Class B Common Stock

shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock upon the occurrence of an event described below (a
“Mandatory Class B Conversion Event”):
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(a)               Transfers. Each share of Class B Common Stock that is subject to a Transfer (as defined in Section 11), other than a

Permitted Transfer (as defined in Section 11), shall automatically, without further action by the Corporation or the holder thereof, convert into one
(1) fully paid and nonassessable share of Class A Common Stock upon the occurrence of such Transfer (other than a Permitted Transfer).
 

(b)               Reduction in Voting Power. Each outstanding share of Class B Common Stock shall automatically, without further action by
the Corporation or the holder thereof, convert into one (1) fully paid and nonassessable share of Class A Common Stock upon the first date on
which the Founder, together with all other Qualified Stockholders, collectively cease to beneficially own at least 20% of the number of shares of
Class B Common Stock (as such number of shares is equitably adjusted in respect of any reclassification, stock dividend, subdivision,
combination or recapitalization of the Class B Common Stock) collectively held by the Founder and his Permitted Transferees as of the Effective
Date.

 
(c)               Affirmative Vote. Each outstanding share of Class B Common Stock shall automatically, without further action by the

Corporation or the holder thereof, convert into one (1) fully paid and nonassessable share of Class A Common Stock upon the date specified by
the affirmative vote of the holders of at least two-thirds (2/3) of the then outstanding shares of Class B Common Stock, voting as a separate class.

 
7.3              Certificates. Each outstanding stock certificate (if shares are in certificated form) that, immediately prior to the occurrence of a

Mandatory Class B Conversion Event, represented one or more shares of Class B Common Stock subject to such Mandatory Class B Conversion Event
shall, upon such Mandatory Class B Conversion Event, be deemed to represent an equal number of shares of Class A Common Stock, without the need for
surrender or exchange thereof. The Corporation shall, upon the request of any holder whose shares of Class B Common Stock have been converted into
shares of Class A Common Stock as a result of an Optional Class B Conversion Event or a Mandatory Class B Conversion Event (either of the foregoing, a
“Conversion Event”) and upon surrender by such holder to the Corporation of the outstanding certificate(s) formerly representing such holder’s shares of
Class B Common Stock, if any (or, in the case of any lost, stolen or destroyed certificate, upon such holder providing an affidavit of that fact acceptable to
the Corporation and executing an agreement acceptable to the Corporation to indemnify the Corporation from any loss incurred by it in connection with
such certificate), issue and deliver to such holder (or such other Person specified pursuant to Subsection 7.1) certificate(s) representing the shares of Class
A Common Stock into which such holder’s shares of Class B Common Stock were converted as a result of such Conversion Event (if such shares are
certificated) or, if such shares are uncertificated, register such shares in book-entry form. Each share of Class B Common Stock that is converted pursuant
to Subsection 7.1 or 7.2 shall thereupon automatically be retired and shall not be available for reissuance.
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7.4              Policies and Procedures. The Corporation may, from time to time, establish such administrative policies and procedures, not in

violation of applicable law or the other provisions of this Amended and Restated Certificate of Incorporation or Bylaws of the Corporation, relating to the
conversion of the Class B Common Stock into Class A Common Stock, as it may deem necessary or advisable in connection therewith (it being
understood, for the avoidance of doubt, that this sentence shall not authorize or empower the Corporation to expand upon the events that constitute a
Mandatory Class B Conversion Event).
 
8.                  Reservation of Stock. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Class A

Common Stock, solely for the purpose of effecting the conversion of the shares of Class B Common Stock, such number of shares of Class A Common Stock as
shall from time to time be sufficient to effect the conversion of all outstanding shares of Class B Common Stock into shares of Class A Common Stock.

 
9.                  Protective Provisions. Unless such action is first approved by the affirmative vote (or written consent) of the holders of two-thirds (2/3rd) of

the then-outstanding shares of Class B Common Stock, voting as a separate class, in addition to any other vote required by applicable law, this Amended and
Restated Certificate of Incorporation or the Bylaws, prior to the Final Conversion Date, the Corporation shall not, whether by merger, consolidation, certificate of
designation or otherwise (i) amend, alter, repeal or waive any provision of Part A of this Article IV (or adopt any provision inconsistent therewith), or (ii) except for
the shares of Class B Common Stock issued pursuant to the Merger and as provided in Section 10 below, authorize, or issue any shares of, any class or series of
capital stock of the Corporation entitling the holder thereof to more than (1) vote for each share thereof or entitling any class or series of securities to designate or
elect directors as a class or series separate from the Class A Common Stock and Class B Common Stock.

 
10.                Issuance of Additional Shares. From and after the Effective Date, additional shares of Class B Common Stock may be issued only to a

Qualified Stockholder.
 
11.                Definitions. For purposes of this Amended and Restated Certificate of Incorporation:
 

“Change of Control Transaction” means (i) the sale, lease, exchange, or other disposition (other than liens and encumbrances created in the
ordinary course of business, including liens or encumbrances to secure indebtedness for borrowed money that are approved by the Board, so long as no
foreclosure occurs in respect of any such lien or encumbrance) of all or substantially all of the Corporation’s property and assets (which shall for such
purpose include the property and assets of any direct or indirect subsidiary of the Corporation), provided that any sale, lease, exchange or other disposition
of property or assets exclusively between or among the Corporation and any direct or indirect subsidiary or subsidiaries of the Corporation shall not be
deemed a “Change of Control Transaction”; (ii) the merger, consolidation, business combination, or other similar transaction of the Corporation with any
other entity, other than a merger, consolidation, business combination, or other similar transaction that would result in the voting securities of the
Corporation 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 Corporation and more
than fifty percent (50%) of the total number of outstanding shares of the Corporation’s capital stock, in each case as outstanding immediately after such
merger, consolidation, business combination, or other similar transaction, and the stockholders of the Corporation immediately prior to the merger,
consolidation, business combination, or other similar transaction continuing to own voting securities of the Corporation, the surviving entity or its parent
immediately following the merger, consolidation, business combination, or other similar transaction in substantially the same proportions (vis a vis each
other) as such stockholders owned of the voting securities of the Corporation immediately prior to the transaction; and (iii) a recapitalization, liquidation,
dissolution, or other similar transaction involving the Corporation, other than a recapitalization, liquidation, dissolution, or other similar transaction that
would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by remaining outstanding or
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 Corporation and more than fifty percent (50%) of the total number of outstanding shares of the Corporation’s capital stock, in each
case as outstanding immediately after such recapitalization, liquidation, dissolution or other similar transaction, and the stockholders of the Corporation
immediately prior to the recapitalization, liquidation, dissolution or other similar transaction continuing to own voting securities of the Corporation, the
surviving entity or its parent immediately following the recapitalization, liquidation, dissolution or other similar transaction in substantially the same
proportions (vis a vis each other) as such stockholders owned of the voting securities of the Corporation immediately prior to the transaction.
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“Effective Date” means the date on which this Amended and Restated Certificate of Incorporation is first effective.
 
“Family Member” means with respect to any natural person who is a Qualified Stockholder (a) the spouse of such Qualified Stockholder, (b) the

parents, grandparents, lineal descendants, siblings or lineal descendants of siblings of such Qualified Stockholder or (c) the parents, grandparents, lineal
descendants, siblings or lineal descendants of siblings of the spouse of such Qualified Stockholder. Lineal descendants shall include adopted persons, but
only so long as they are adopted during minority.

 
“Fiduciary” means a Person who (a) is an executor, personal representative, administrator, trustee, manager, managing member, general partner,

director, officer or any other agent of a Person and (b) manages, controls or otherwise has decision-making authority with respect to such Person, but, in
each case, only to the extent that such Person may be removed, directly or indirectly, by one or more Qualified Stockholders and replaced with another
Fiduciary selected, directly or indirectly, by one or more Qualified Stockholders.

 
“Final Conversion Date” means the date on which no shares of Class B Common Stock shall remain outstanding.
 
“Founder” means Dr. Jonathan M. Rothberg.
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“Liquidation Event” means any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, or any Change of

Control Transaction.
 
“Merger” means the merger of Tenet Merger Sub, Inc. with and into Quantum-Si Incorporated pursuant to that certain Business Combination

Agreement, dated as of February 18, 2021, by and among the Corporation, Tenet Merger Sub, Inc., a Delaware corporation, and Quantum-Si Incorporated.
 
“Parent” of an entity means any entity that directly or indirectly owns or controls a majority of the voting power of the voting securities of such

entity.
 
“Permitted Entity” means:
 

(a)               a Permitted Trust for so long as such Permitted Trust is solely for the current benefit of a Qualified Beneficiary (and, for the
avoidance of doubt, notwithstanding that a remainder interest in such Permitted Trust is for the benefit of any Person other than a Qualified
Beneficiary);

 
(b)               any general partnership, limited partnership, limited liability company, corporation, public benefit corporation or other

entity, in each case, for so long as such entity is exclusively owned, by (1) one or more Qualified Stockholders, (2) one or more Family Members
of such Qualified Stockholders and/or (3) any other Permitted Entity of such Qualified Stockholders;

 
(c)               any foundation or similar entity or any Qualified Charity for so long as (i) one or more Qualified Stockholders continues to,

directly or indirectly, exercise Voting Control over any shares of Class B Common Stock from time to time Transferred to such foundation or
similar entity or Qualified Charity, and/or (ii) a Fiduciary of such foundation or similar entity or Qualified Charity exercises Voting Control over
such shares of Class B Common Stock;

 
(d)               an Individual Retirement Account, as defined in Section 408(a) of the Internal Revenue Code, or a pension, profit sharing,

stock bonus or other type of plan or trust of which such Qualified Stockholder is a participant or beneficiary and which satisfies the requirements
for qualification under Section 401 of the Internal Revenue Code for so long as such Qualified Stockholder has sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held in such account, plan or trust;

 
(e)               the executor or personal representative of the estate of a Qualified Stockholder upon the death of such Qualified Stockholder

solely to the extent the executor or personal representative is acting in the capacity of executor or personal representative of such estate;
 
(f)                a revocable living trust, which revocable living trust is itself both a Permitted Trust and a Qualified Stockholder, during the

lifetime of the natural person grantor of such trust; or
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(g)               a revocable living trust (including any irrevocable administrative trust resulting from the death of the natural person grantor

of such trust) which trust is itself both a Permitted Trust and a Qualified Stockholder, following the death of the natural person grantor of such
trust, solely to the extent that such shares are held in such trust pending distribution to the beneficiaries designated in such trust.

 
Except as explicitly provided for herein, a Permitted Entity of a Qualified Stockholder shall not cease to be a Permitted Entity solely by reason of

the death of that Qualified Stockholder.
 
“Permitted Transfer” means, and is restricted to, any Transfer of a share of Class B Common Stock:
 

(h)               by a Qualified Stockholder that is not a Permitted Entity to (i) one or more Family Members of such Qualified Stockholder,
(ii) any Permitted Entity of such Qualified Stockholder, or (iii) any Permitted Entity of one or more Family Members of such Qualified
Stockholder;

 
(i)                 by a Permitted Entity of a Qualified Stockholder to (i) such Qualified Stockholder or one or more Family Members of such

Qualified Stockholder, (ii) any other Permitted Entity of such Qualified Stockholder, or (iii) any Permitted Entity of one or more Family Members
of such Qualified Stockholder; or

 
(j)                 any Transfer approved in advance by the Board, or a duly authorized committee of the Board, upon a determination that

such Transfer is not inconsistent with the purposes of the foregoing provisions of this definition of “Permitted Transfer.”
 

For the avoidance of doubt, the direct Transfer of any share or shares of Class B Common Stock by a holder thereof to any other Person shall
qualify as a “Permitted Transfer” within the meaning of this Section, if such Transfer could have been completed indirectly through one or more
transactions involving more than one Transfer, so long as each Transfer in such transaction or transactions would otherwise have qualified as a “Permitted
Transfer” within the meaning of this Section. For the further avoidance of doubt, a Transfer may qualify as a “Permitted Transfer” within the meaning of
this Section under any one or more than one of the clauses of this Section as may be applicable to such Transfer, without regard to any proviso in, or
requirement of, any other clause(s) of this Section.

 
“Permitted Transferee” means, as of any date of determination, a Person that is entitled to be a transferee of shares of Class B Common Stock in a

Transfer that, as of such date, would constitute a Permitted Transfer.
 
“Permitted Trust” means a bona fide trust where each trustee is (a) a Qualified Stockholder; (b) a Family Member of a Qualified Stockholder; or

(c) a professional in the business of providing trustee services, including private professional fiduciaries, trust companies, accounting, legal or financial
advisor, or bank trust departments.
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“Person” means any individual, corporation, limited liability company, limited or general partnership, joint venture, association, joint-stock

company, trust, unincorporated organization or other entity, whether domestic or foreign.
 
“Qualified Beneficiary” means (i) one or more Qualified Stockholders, (ii) one or more Family Members of a Qualified Stockholder and/or (iii)

any other Permitted Entities of one or more Qualified Stockholders.
 
“Qualified Charity” means a domestic U.S. charitable organization, contributions to which are deductible for federal income, estate, gift and

generation skipping transfer tax purposes.
 
“Qualified Stockholder” means (i) the Founder, (ii) any Person that receives Class B Common Stock in the Merger, and (iii) any Person that is a

Permitted Transferee.
 
“Requisite Stockholder Consent” means (i) prior to the Voting Threshold Date, the action at a meeting or by written consent (to the extent

permitted under this Amended and Restated Certificate of Incorporation) of the holders of a majority in voting power of the shares of capital stock of the
Corporation that would then be entitled to vote in the election of directors at an annual meeting of stockholders, and (ii) on and after the Voting Threshold
Date, the action at a meeting or by written consent (to the extent permitted under this Amended and Restated Certificate of Incorporation) of the holders of
two-thirds (2/3rds) of the voting power of the shares of capital stock of the Corporation that would then be entitled to vote in the election of directors at an
annual meeting of stockholders.

 
“Transfer” of a share of Class B Common Stock means, directly or indirectly, any sale, assignment, transfer, conveyance, hypothecation or other

transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary or by
operation of law (including by merger, consolidation or otherwise), including, without limitation, the transfer of a share of Class B Common Stock to a
broker or other nominee or the transfer of, or entering into a binding agreement with respect to, Voting Control over such share by proxy or otherwise. A
Transfer shall also be deemed to have occurred with respect to a share of Class B Common Stock beneficially held by a Person that received shares in a
Permitted Transfer if there occurs any act or circumstance that causes such Person to no longer be a Permitted Transferee. In addition, for the avoidance of
doubt, a Transfer shall be deemed to have occurred if a holder that is a partnership, limited partnership, limited liability company or corporation distributes
or otherwise transfers its shares of Class B Common Stock to its partners, stockholders, members or other equity owners. Notwithstanding the foregoing,
the following shall not be considered a Transfer:

 
(a)               the granting of a revocable proxy to officers or directors of the Corporation at the request of the Board in connection with (i)

actions to be taken at an annual or special meeting of stockholders, or (ii) any other action of the stockholders permitted by this Amended and
Restated Certificate of Incorporation;
 

11



 

 
 
(b)               entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who are

holders of Class B Common Stock, which voting trust, agreement or arrangement does not involve any payment of cash, securities or other
property to the holder of the shares subject thereto other than the mutual promise to vote shares in a designated manner; for the avoidance of
doubt, any voting trust, agreement or arrangement entered into prior to the Effective Date shall not constitute a Transfer;

 
(c)               the pledge of shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares pursuant

to a bona fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such pledged shares;
provided, however, that a foreclosure on such shares or other similar action by the pledgee shall constitute a Transfer unless such foreclosure or
similar action qualifies as a Permitted Transfer at such time;

 
(d)               any change in the trustee(s) or the Person(s) and/or entity(ies) having or exercising Voting Control over shares of Class B

Common Stock held by a Permitted Entity, provided that following such change such Permitted Entity continues to be a Permitted Entity;
 
(e)               (1) the assignment, transfer, conveyance, hypothecation or other transfer or disposition of shares of Class B Common Stock

by a Qualified Stockholder to a grantor retained annuity trust (a “GRAT”) for which the trustee is (A) such Qualified Stockholder, (B) a Family
Member of such Qualified Stockholder, (C) a professional in the business of providing trustee services, including private professional fiduciaries,
trust companies, accounting, legal or financial advisors, or bank trust departments, (D) an employee of the Corporation or a member of the Board
or (E) solely in the case of any such trust established by a natural Person grantor, any other bona fide trustee; (2) the change in trustee for such a
GRAT from one of the Persons identified in the foregoing subclauses (A) through (E) to another Person identified in the foregoing subclauses (A)
through (E); and (3) the distribution of such shares of Class B Common Stock from such GRAT to such Qualified Stockholder (provided,
however, that the distribution of shares of Class B Common Stock to any beneficiary of such GRAT except such Qualified Stockholder shall
constitute a Transfer unless such distribution qualifies as a Permitted Transfer at such time);

 
(f)                any Transfer of shares of Class B Common Stock, whether by a Qualified Stockholder or a Permitted Entity, to a broker or

other nominee for so long as the transferor retains (i) Voting Control, (ii) sole dispositive power over such shares of Class B Common Stock, and
(iii) the economic consequences of ownership of such shares of Class B Common Stock;

 
(g)               entering into a trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, with a broker

or other nominee;
 

provided, however, that a sale of such shares of Class B Common Stock pursuant to such plan shall constitute a “Transfer” at the time of such
sale;
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(h)               in connection with a Change of Control Transaction (1) the entering into a support, voting, tender or similar agreement or

arrangement, (2) the granting of any proxy and/or (3) the tendering of any shares in any tender or exchange offer for all of the outstanding shares
of Class A Common Stock and Class B Common Stock;

 
(i)                 due to the fact that the spouse of any holder of shares of Class B Common Stock possesses or obtains an interest in such

holder’s shares of Class B Common Stock arising solely by reason of the application of the community property laws of any jurisdiction, so long
as no other event or circumstance shall exist or have occurred that constitutes a “Transfer” of such shares of Class B Common Stock; provided
that any transfer of shares by any holder of shares of Class B Common Stock to such holder’s spouse, including a transfer in connection with a
divorce proceeding, domestic relations order or similar legal requirement, shall constitute a “Transfer” of such shares of Class B Common Stock
unless (1) otherwise exempt from the definition of Transfer, or (2) in connection with such divorce proceeding, domestic relations order or similar
legal requirement, a Qualified Stockholder is entitled to retain (and for so long as a Qualified Stockholder does actually retain) either (x) the
exclusive right to exercise the power to vote or direct the voting of such shares of Class B Common Stock, or (y) sole dispositive power over such
shares of Class B Common Stock; and

 
(j)                 entering into a support, voting, tender or similar agreement, arrangement or understanding (with or without granting a

proxy) in connection with a Liquidation Event or consummating the actions or transactions contemplated therein (including, without limitation,
tendering shares of Class B Common Stock in connection with a Liquidation Event, the consummation of a Liquidation Event or the sale,
assignment, transfer, conveyance, hypothecation or other transfer or disposition of shares of Class B Common Stock or any legal or beneficial
interest in shares of Class B Common Stock in connection with a Liquidation Event), provided that such Liquidation Event was approved by the
Board.

 
“Voting Control” means, with respect to a share of Class B Common Stock, the power (whether exclusive or shared) to vote or direct the voting of

such share by proxy, voting agreement or otherwise.
 
“Voting Threshold Date” means the first date on which the issued and outstanding shares of Class B Common Stock represents less than 50% of

the total voting power of the then outstanding shares of capital stock of the Corporation that would then be entitled to vote in the election of directors at an
annual meeting of stockholders.

 
B. PREFERRED STOCK
 

Subject to Article IV, Part A Section 9, Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as
stated or expressed herein and in the resolution or resolutions providing for the issue of such series adopted by the Board as hereinafter provided. Any shares of
Preferred Stock which may be redeemed, purchased or acquired by the Corporation may be reissued except as otherwise provided by law.

 
Subject to Article IV, Part A Section 9, authority is hereby expressly granted to the Board from time to time to issue the Preferred Stock in one or more

series, and in connection with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing a
certificate of designations relating thereto in accordance with the DGCL (a “Preferred Stock Designation”), to determine and fix the number of shares of such series
and such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption privileges and liquidation
preferences, as shall be stated and expressed in such resolutions, all to the full extent now or hereafter permitted by the DGCL. Without limiting the generality of
the foregoing, 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.
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ARTICLE V

AMENDMENT OF THE CERTIFICATE OF INCORPORATION
 

The Corporation reserves the right to amend, alter, change, adopt or repeal any provision contained in this Amended and Restated Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation;
provided, however, that, notwithstanding any other provision of this Amended and Restated Certificate of Incorporation or any provision of law that might
otherwise permit a lesser vote or no vote, but in addition to any vote of the holders of shares of any class or series of capital stock of the Corporation required by
law or by this Amended and Restated Certificate of Incorporation, the affirmative vote of the holders of a majority of the voting power of the then-outstanding
shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal
any provision of this Amended and Restated Certificate of Incorporation, or adopt any provision of this Amended and Restated Certificate of Incorporation
inconsistent therewith; provided further, so long as any shares of Class B Common Stock remain outstanding, the Corporation shall not, without the prior
affirmative vote of the holders of two-thirds (2/3rds) of the outstanding shares of Class B Common Stock, voting as a separate class, in addition to any other vote
required by applicable law or this Amended and Restated Certificate of Incorporation, directly or indirectly, whether by amendment, or through merger,
recapitalization, consolidation or otherwise amend, alter, change, repeal or adopt any provision of this Amended and Restated Certificate of Incorporation (1) in a
manner that is inconsistent with, or that otherwise alters or changes, any of the voting, conversion, dividend or liquidation provisions of the shares of Class B
Common Stock or other rights, powers, preferences or privileges of the shares of Class B Common Stock; (2) to provide for each share of Class A Common Stock
or Preferred Stock to have more than one (1) vote per share or any rights to a separate class vote of the holders of shares of Class A Common Stock other than as
provided by this Amended and Restated Certificate of Incorporation or required by the DGCL; or (3) to otherwise adversely impact or affect the rights, powers,
preferences or privileges of the shares of Class B Common Stock in a manner that is disparate from the manner in which it affects the rights, powers, preferences or
privileges of the shares of Class A Common Stock; provided further, so long as any shares of Class A Common Stock remain outstanding, the Corporation shall
not, without the prior affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock, voting as a separate class, in addition to any
other vote required by applicable law or this Amended and Restated Certificate of Incorporation, directly or indirectly, whether by amendment, or through merger,
recapitalization, consolidation or otherwise amend, alter, change, repeal or adopt any provision of this Amended and Restated Certificate of Incorporation (1) in a
manner that is inconsistent with, or that otherwise alters or changes the powers, preferences, or special rights of the shares of Class A Common Stock so as to affect
them adversely; or (2) to provide for each share of Class B Common Stock to have more than twenty (20) votes per share or any rights to a separate class vote of
the holders of shares of Class B Common Stock other than as provided by this Amended and Restated Certificate of Incorporation or required by the DGCL. For the
avoidance of doubt, (i) nothing in the immediately preceding provisos shall limit the rights of the Board as specified in Article IV, Part B (as qualified by Article
IV, Part A, Section 9) or Article VI of this Amended and Restated Certificate of Incorporation, and (ii) notwithstanding anything in this Article V to the contrary,
any amendment to a provision that contemplates a specific approval requirement by the stockholders (or any class of capital stock of the Corporation) in this
Amended and Restated Certificate of Incorporation (including the definition of Requisite Stockholder Consent and Voting Threshold Date) shall require the greater
of (x) the specific approval requirement by the stockholders (or any class of capital stock of the Corporation) contemplated in such provision, and (y) the approval
requirements contemplated by this Article V.
 

ARTICLE VI

AMENDMENT OF THE BYLAWS
 

In furtherance and not in limitation of the powers conferred upon it by the DGCL, and subject to the terms of any series of Preferred Stock, the Board shall
have the power to adopt, amend, alter or repeal the Bylaws of the Corporation by the affirmative vote of a majority of the directors present at any regular or special
meeting of the Board at which a quorum is present in any manner not inconsistent with the laws of the State of Delaware or this Amended and Restated Certificate
of Incorporation. The stockholders may not adopt, amend, alter or repeal the Bylaws of the Corporation, or adopt any provision inconsistent therewith, unless such
action is approved, in addition to any other vote required by this Amended and Restated Certificate of Incorporation, by the Requisite Stockholder Consent.

 
ARTICLE VII

CORPORATE OPPORTUNITIES
 

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded
Opportunity. An “Excluded Opportunity” is any matter, transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes
into the possession of, any director of the Corporation who is not an employee of the Corporation or any of its subsidiaries (a “Covered Person”), unless such
matter, transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into the possession of, a Covered Person expressly and
solely in such Covered Person’s capacity as a director of the Corporation.
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ARTICLE VIII

BOARD OF DIRECTORS
 

This Article VIII is inserted for the management of the business and for the conduct of the affairs of the Corporation, and for further definition, limitation
and regulation of the powers of the Corporation and of its directors and stockholders.

 
(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 law.
 
(B)              Number of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the number of the directors of

the Corporation shall be fixed from time to time solely by the Board; provided, however, that prior to the Voting Threshold Date, unless otherwise
approved by the Requisite Stockholder Consent, the number of the directors shall not exceed nine (9). For the avoidance of doubt, no decrease in the
number of directors constituting the Board shall shorten the term of any incumbent director.

 
(C)              Tenure. The directors shall be elected or appointed for a term of office continuing until the next annual meeting of stockholders of the

Corporation. Each director shall hold office until such director’s successor is elected and qualified, or until such director’s earlier death, resignation,
disqualification or removal from office. Any director may resign at any time upon notice to the Corporation given in writing by any electronic transmission
permitted in the Corporation’s Bylaws or in accordance with applicable law.

 
(D)             Vacancies; Newly Created Directorships. Subject to the 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: (i) prior to the Voting Threshold Date, (x) if the number of directors
fixed pursuant to Section B of this Article VIII does not exceed nine (9), 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, or by the stockholders of the Corporation with the Requisite Stockholder Consent, and
(y) if the number of directors fixed pursuant to Section B of this Article VIII exceeds nine (9), solely by the stockholders of the Corporation with the
Requisite Stockholder Consent; or (ii) on or after the Voting Threshold Date 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.

 
(E)              Removal. Subject to the rights of the holders of any series of Preferred Stock expressly set forth in a Preferred Stock Designation

adopted in compliance with this Amended and Restated Certification of Incorporation, any director or the entire Board may be removed from office at any
time with or without cause and for any or no reason only with and immediately upon the Requisite Stockholder Consent.
 

(F)              Committees. Pursuant to the Bylaws of the Corporation, 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.

 
(G)             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.
 
(H)             Preferred Stock Directors. During any period when the holders of any series of Preferred Stock have the right to elect additional

directors as provided for or fixed pursuant to and in accordance with the provisions of Article IV hereof or any Preferred Stock Designation, then upon
commencement and for the duration of the period during which such right continues: (i) the then otherwise total number of authorized directors of the
Corporation shall automatically be increased by such specified number of directors, and the holders of such Preferred Stock shall be entitled to elect the
additional directors so provided for or fixed pursuant to said provisions, 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 said provisions, whichever occurs earlier,
subject to his earlier death, disqualification, resignation or removal. Except as otherwise provided for or fixed pursuant to and in accordance with the
provisions of Article IV hereof or any Preferred Stock Designation, whenever the holders of any series of Preferred Stock having such right to elect
additional directors are divested of such right pursuant to the provisions of such stock, all such additional directors elected by the holders of such stock, or
elected or appointed to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional directors shall automatically
cease to be qualified as directors, the terms of office of all such directors shall forthwith terminate and the total authorized number of directors of the
Corporation shall be reduced accordingly.
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ARTICLE IX

ELECTION OF DIRECTORS
 

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. The vote
required for election of a director by the stockholders at a meeting of stockholders shall, except in a contested election, be the affirmative vote of a majority of the
votes cast in favor or against the election of a nominee at a meeting of stockholders. In a contested election, (i) the directors shall be elected by a plurality of the
votes cast at a meeting of stockholders by the holders of stock entitled to vote in such election, and (ii) stockholders shall not be permitted to vote against a
nominee. An election shall be considered contested if, as of the tenth (10th) day preceding the date the Corporation first mails its notice of meeting for such meeting
to the stockholders of the Corporation, there are more nominees for election than directorships on the Board to be filled by election at the meeting.
 

ARTICLE X

LIMITATION OF DIRECTOR LIABILITY
 

To the fullest extent permitted by the DGCL as the same exists or as may hereafter be amended, a director of the Corporation shall not be personally liable
to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director; provided, however, that nothing contained in this Article X
shall eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to the provisions of Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit. No repeal or modification of this Article X 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 existing at the time of such repeal or modification with respect to acts or
omissions occurring prior to such repeal or modification.

 
ARTICLE XI

INDEMNIFICATION
 

The Corporation may indemnify, and advance expenses to, to the fullest extent permitted by law, any person who was or is a party to or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that
the person is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise.

 
ARTICLE XII

CONSENT OF STOCKHOLDERS IN LIEU OF MEETING
 

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 and may not be effected by written consent in lieu of a meeting; provided, that prior to the Voting Threshold
Date, any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation may be taken without a meeting, without
prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of the outstanding stock having
not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer
or agent of the Corporation having custody of the books in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s
registered office shall be made by hand, overnight courier or by certified or registered mail, return receipt requested.
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ARTICLE XIII

SPECIAL MEETING OF STOCKHOLDERS
 

Special meetings of stockholders for any purpose or purposes may be called at any time by the Board, the Chairperson of the Board or the Chief Executive
Officer of the Corporation, and may not be called by another other Person or Persons; provided that, prior to the Final Conversion Date, special meetings of
stockholders for any purpose or purposes may also be called by or at the request of stockholders of the Corporation collectively holding shares of capital stock of
the Corporation with voting power sufficient to provide the Requisite Stockholder Consent. 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.

 
ARTICLE XIV

FORUM SELECTION
 

Unless the Corporation consents in writing to the selection of an alternative forum, (i) the Court of Chancery (the “Chancery Court”) of the State of
Delaware (or, in the event that the Chancery Court does not have jurisdiction, the federal district court for the District of Delaware or other state courts of the State
of Delaware) 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, or any other wrongdoing by, any current or former director, officer, other
employee or stockholder of the Corporation, (3) any action asserting a claim against the Corporation arising pursuant to any provision of the DGCL, this Amended
and Restated Certificate of Incorporation or the Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery, (4) any action to interpret, apply,
enforce or determine the validity of any provisions of this Amended and Restated Certificate of Incorporation or the Bylaws, or (5) any other action asserting a
claim governed by the internal affairs doctrine and (ii) notwithstanding anything to the contrary herein, but subject to the foregoing provisions of this Article XIV,
the federal district courts of the United States shall be the exclusive forum for the resolution of any action, suit or proceeding asserting a cause of action arising
under the Securities Act of 1933, as amended. If any action the subject matter of which is within the scope of the preceding sentence is filed in a court other than the
applicable courts specified in the immediately preceding sentence (a “Foreign Action”) in the name of any stockholder, such stockholder shall, to the fullest extent
permitted by applicable law, be deemed to have consented to (a) the personal jurisdiction of the state and federal courts located within the State of Delaware in
connection with any action brought in any such court to enforce the preceding sentence and (b) having service of process made upon such stockholder in any such
action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. This provision will not apply to claims arising under the
Securities Exchange Act of 1934, as amended, or other federal securities laws for which there is exclusive federal jurisdiction. 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 XIV.
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ARTICLE XV

MISCELLANEOUS
 

If any provision or provisions of this Amended and Restated 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 Amended and Restated Certificate of Incorporation (including, without limitation, each portion of any paragraph of this Amended and Restated
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 and without limiting any other provisions of this Amended and Restated
Certificate of Incorporation (or any other provision of the Bylaws or any agreement entered into by the Corporation), the provisions of this Amended and Restated
Certificate of Incorporation (including, without limitation, each such portion of any paragraph of this Amended and Restated 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 to, or for the benefit of, the Corporation to the fullest extent permitted by law.

 
To the fullest extent permitted by law, each and every Person purchasing or otherwise acquiring any interest (of any nature whatsoever) in any shares of the

capital stock of the Corporation shall be deemed, by reason of and from and after the time of such purchase or other acquisition, to have notice of and to have
consented to all of the provisions of (a) this Amended and Restated Certificate of Incorporation, (b) the Bylaws and (c) any amendment to this Amended and
Restated Certificate of Incorporation or the Bylaws enacted or adopted in accordance with this Amended and Restated Certificate of Incorporation, the Bylaws and
applicable law.

 
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has executed this Second Amended and Restated Certificate of Incorporation on June 10, 2021.
 

 HIGHCAPE CAPITAL ACQUISITION CORP.
 

By: /s/ Kevin Rakin
 Name: Kevin Rakin
 Title: Chief Executive Officer
 

Signature Page to Amended and Restated Certificate of Incorporation
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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 Quantum-Si Incorporated (the “Corporation”), the Chairperson of the Board or the Chief Executive Officer or, if not so designated, at the
principal office of the Corporation.

 
1.2.               Annual Meeting. The annual meeting of stockholders for the election of directors to succeed those whose terms expire 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 Chairperson of the Board or
the Chief Executive Officer. The Corporation may postpone, recess, reschedule or cancel any previously scheduled annual meeting of stockholders.

 
1.3.               Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time by only the Board, the

Chairperson of the Board or the Chief Executive Officer, and may not be called by any other person or persons; provided that, prior to the Final Conversion Date (as
defined in the Certificate of Incorporation), special meetings of stockholders for any purpose or purposes may also be called by or at the request of stockholders of
the Corporation collectively holding shares of capital stock of the Corporation with voting power sufficient to provide the Requisite Stockholder Consent (as
defined in the Certificate of Incorporation). 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. The Corporation may postpone, reschedule or cancel any previously scheduled meeting of stockholders; provided, however, that
with respect to any special meeting of stockholders of the Corporation previously scheduled at the request of the Requisite Stockholder Consent, the Corporation
shall not postpose, reschedule or cancel any such special meeting without the prior written consent of the stockholders who comprised the Requisite Stockholder
Consent.

 
1.4.               Notice of Meetings. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, 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 to stockholders given by the Corporation shall be effective if given by electronic transmission in accordance
with the General Corporation Law of the State of Delaware (the “DGCL”). 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, 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 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; provided, that such list shall not be required to contain the electronic mail
address or other electronic contact information of any 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. 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
examined by any stockholder who is present. If the meeting is to be held solely by means of remote communication, then such 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 contemplated by this Section 1.5 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 entitled to vote in person or by proxy at any meeting of
stockholders.
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1.6.               Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, at each meeting of stockholders 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.

 
1.7.               Adjournments. Any meeting of stockholders may be adjourned from time to time to any other time and to the same or some other place at

which a meeting of stockholders may be held under these Bylaws by the Board, the chairperson of the meeting or, if directed to be voted on by the chairperson of
the meeting, by a majority of the votes cast by stockholders present or represented at the meeting and entitled to vote thereon, although less than a quorum. It shall
not be necessary to notify any stockholder of any adjournment of thirty (30) days or less if the time and place of the adjourned meeting, and the means of remote
communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting, are announced at the
meeting at which adjournment is taken, unless after the adjournment a new record date is fixed for determination of stockholders entitled to vote at the adjourned
meeting (in which case the Board shall fix the same or an earlier date as the record date for determining stockholders entitled to notice of such adjourned meeting
and shall give notice of the adjourned meeting to each stockholder of record as of such date). At the adjourned meeting, the Corporation may transact any business
which might have been transacted at the original meeting.

 
1.8.               Voting and Proxies. Each stockholder of record entitled to vote at a meeting of stockholders may vote in person or may authorize another

person or persons to vote for such stockholder by proxy. Except as otherwise limited therein, proxies shall entitle the persons authorized thereby to vote at any
adjournment of such meeting. Proxies shall be filed with the Secretary of the Corporation. No such proxy shall be voted upon after three years from its date, unless
the proxy expressly provides for a longer period. A proxy may 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, regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in
the Corporation generally. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by filing an instrument in
writing revoking the proxy or another duly executed proxy bearing a later date with the Secretary of the Corporation.

 
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 a majority 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 (or if one or more class, classes or series of stock are entitled to vote as a separate class or series,
then a majority of the votes cast by the holders of the shares of stock of such class, classes or series entitled to vote as a separate class or series present or
represented by proxy at the meeting and voting affirmatively or negatively on such matter), except when a different or minimum vote is required by 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, in which case such different or minimum vote shall be the required vote on such matter. When a quorum is present at any meeting, in any election by
stockholders of directors other than in a contested election, directors shall be elected by the affirmative vote of a majority of the votes cast in favor or against the
election of a nominee at a meeting of stockholders. In a contested election, (i) the directors shall be elected by a plurality of the votes cast at a meeting of
stockholders by the holders of stock entitled to vote in such election, and (ii) stockholders shall not be permitted to vote against a nominee. An election shall be
considered contested if, as of the tenth (10th) day preceding the date on which the Corporation first mails its notice of meeting for such meeting to the stockholders
of the Corporation, there are more nominees for election than directorships on the Board to be filled by election at the meeting.
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1.10.       Nomination of Directors.
 

(A)               Except for any directors entitled to be elected by the holders of preferred stock, 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 as directors. Nominations of persons for election to the Board at an
annual meeting of stockholders or a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting may be
made (i) by or at the direction of the Board or any duly authorized 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 of the giving of such notice 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 and on such election.

 
(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 twenty (120)
days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by
more than thirty (30) days, or delayed by more than seventy (70), from the first anniversary of the preceding year’s annual meeting, a stockholder’s notice must be
so received not earlier than the 120th day prior to such annual meeting and not later than the close of business on the later of (A) the 90th day prior to such annual
meeting and (B) the tenth day following the day on which public disclosure of the date of such annual meeting is first made; or (ii) in the case of an election of
directors at a special meeting of stockholders, provided that directors are to be elected at such special meeting as set forth in the Corporation’s notice of meeting and
provided further that the nomination made by the stockholder is for one of the director positions that the notice of meeting states will be filled at such special
meeting, not earlier than the 120th day prior to such special meeting and not later than the close of business on the later of (x) the 90th day prior to such special
meeting and (y) the tenth day following the day on which public disclosure of the date of such special meeting for the election of directors is first made. The
number of nominees a stockholder may nominate for election at a meeting (or in the case of a stockholder giving the notice on behalf of a beneficial owner, the
number of nominees a stockholder may nominate for election at the meeting on behalf of such beneficial owner) shall not exceed the number of directors to be
elected at such meeting. 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.

 
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(es) 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, and (5) 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, and of such beneficial owner, (2) the class(es) and series and number of shares of stock of
the corporation that are, directly or indirectly, owned, beneficially or of record, by such stockholder and such beneficial owner, (3) a description of any agreement,
arrangement or understanding between or among such stockholder and/or such beneficial owner 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 or such beneficial owner, 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 or such beneficial owner with respect to shares of stock of the Corporation, (5) any other information relating to such stockholder
and such beneficial owner 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 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 is a holder of record of stock of the Corporation entitled to vote at such meeting and on such election and 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 and/or such beneficial owner
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 or such beneficial owner to be sufficient to elect the nominee (and such representation shall be
included in any such proxy statement and form of proxy) and/or (y) otherwise to solicit proxies or votes from stockholders in support of such nomination (and such
representation shall be included in any such solicitation materials). Not later than ten (10) days after the record date for determining the stockholders entitled to vote
at 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 the written consent of the
proposed nominee to serve as a director if elected and to being named in the Corporation’s proxy statement and associated proxy card as a nominee of the
stockholder. The Corporation may require any proposed nominee to furnish such other information as the Corporation may reasonably require to, among other
things, determine the eligibility of such proposed nominee to serve as a director of the Corporation 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, as applicable. 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.
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(C)               The chairperson 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 whether the stockholder or beneficial owner, if any, on whose behalf the nomination is made solicited (or is part of a
group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee in compliance with the representations with
respect thereto required by this Section 1.10), and if the chairperson should determine that a nomination was not made in accordance with the provisions of this
Section 1.10, the chairperson shall so declare to the meeting and such nomination shall not be brought before the meeting. Without limiting the foregoing, in
advance of any meeting of stockholders, the Board shall also have the power to determine whether any nomination was made in accordance with the provisions of
this Section 1.10 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination is made solicited (or is part of a group which
solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee in compliance with the representations with respect thereto
required by this Section 1.10).

 
(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 Article I, 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 Article I, “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 anything in this Section 1.10 to the contrary, in the event that the number of directors to be elected to the Board at

any annual meeting is increased effective after the time period for which nominations would otherwise be due under Section 1.10(B) and there is no public
disclosure by the Corporation naming the nominees for the additional directorships at least one hundred (100) days prior to the first anniversary of the preceding
year’s annual meeting, a stockholder’s notice required by Section 1.10(B) with respect to nominations for such annual meeting shall also be considered timely, but
only with respect to nominees for the additional directorships, if it shall be delivered to the Secretary at the principal executive offices of the Corporation not later
than the close of business on the tenth day following the day on which such public disclosure is first made by the Corporation.
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1.11.      Notice of Business to be Brought Before a Meeting.
 

(A)               At an 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 (other than the nominations of persons for election to the Board) must constitute a proper
matter for stockholder action and must be (i) specified in a notice of meeting given by or at the direction of the Board or any duly authorized committee thereof, (ii)
if not specified in a notice of meeting, otherwise brought before the meeting by the Board or any duly authorized committee thereof or the Chairperson of the Board
or (iii) otherwise properly brought before the meeting by a stockholder who (A) (1) was a stockholder of record of the Corporation both at the time of giving the
notice provided for in this Section 1.11 and at the time of the meeting, (2) is entitled to vote at the meeting, and (3) has complied with this Section 1.11 in all
applicable respects or (B) properly made such proposal in compliance with Rule 14a-8 under the Exchange Act. The foregoing clause (iii) shall be the exclusive
means for a stockholder to propose business to be brought before an annual meeting of the stockholders. Notwithstanding anything herein to the contrary, unless
otherwise required by law, if a stockholder seeking to bring business before an annual meeting pursuant to clause (iii) of this Section 1.11(A) (or a qualified
representative of the stockholder) does not appear at the meeting to present the proposed business, such proposed business shall not be transacted, notwithstanding
that proxies in respect of such proposed business may have been received by the Corporation.

 
(B)               Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must (i)

provide Timely Notice (as defined below) thereof in writing and in proper form to the Secretary of the Corporation and (ii) provide any updates or supplements to
such notice at the times and in the forms required by this Section 1.11. To be timely, a stockholder’s notice must be delivered to, or mailed and received at, the
principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the one-year anniversary of the
preceding year’s annual meeting; provided, however, that if the date of the annual meeting is more than thirty (30) days before or more than seventy (70) days after
such anniversary date, notice by the stockholder to be timely must be so delivered, or mailed and received, not later than the 90th day prior to such annual meeting
or, if later, the tenth day following the day on which public disclosure of the date of such annual meeting was first made (such notice within such time periods,
“Timely Notice”). In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new time period (or extend
any time period) for the giving of Timely Notice as described above.

 
(C)               To be in proper form for purposes of this Section 1.11, a stockholder’s notice to the Secretary shall set forth:
 

(i)                 As to each Proposing Person (as defined below), (A) the name and address of such Proposing Person (including, if
applicable, the name and address that appear on the Corporation’s books and records); and (B) the class(es) and series and number of shares of the Corporation that
are, directly or indirectly, owned of record and beneficially owned (within the meaning of Rule 13d-3 under the Exchange Act) by such Proposing Person, except
that such Proposing Person shall in all events be deemed to beneficially own any shares of any class or series of the Corporation as to which such Proposing Person
has a right to acquire beneficial ownership at any time in the future (the disclosures to be made pursuant to the foregoing clauses (A) and (B) are referred to as
“Stockholder Information”);
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(ii)               As to each Proposing Person, (A) the full notional amount of any securities that, directly or indirectly, underlie any

“derivative security” (as such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a “call equivalent position” (as such term is defined in Rule
16a-1(b) under the Exchange Act) (“Synthetic Equity Position”) and that is, directly or indirectly, held or maintained by such Proposing Person with respect to any
shares of any class(es) or series of shares of the Corporation; provided that, for the purposes of the definition of “Synthetic Equity Position,” the term “derivative
security” shall also include any security or instrument that would not otherwise constitute a “derivative security” as a result of any feature that would make any
conversion, exercise or similar right or privilege of such security or instrument becoming determinable only at some future date or upon the happening of a future
occurrence, in which case the determination of the amount of securities into which such security or instrument would be convertible or exercisable shall be made
assuming that such security or instrument is immediately convertible or exercisable at the time of such determination; and, provided, further, that any Proposing
Person satisfying the requirements of Rule 13d-1(b)(1) under the Exchange Act (other than a Proposing Person that so satisfies Rule 13d-1(b)(1) under the
Exchange Act solely by reason of Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or maintain the notional amount of any securities that underlie a Synthetic
Equity Position held by such Proposing Person as a hedge with respect to a bona fide derivatives trade or position of such Proposing Person arising in the ordinary
course of such Proposing Person’s business as a derivatives dealer, (B) any rights to dividends on the shares of any class or series of shares of the Corporation
owned beneficially by such Proposing Person that are separated or separable from the underlying shares of the Corporation, (C) any material pending or threatened
legal proceeding in which such Proposing Person is a party or material participant involving the Corporation or any of its officers or directors, or any affiliate of the
Corporation, (D) any other material relationship between such Proposing Person, on the one hand, and the Corporation and any affiliate of the Corporation, on the
other hand, (E) any direct or indirect material interest in any material contract or agreement of such Proposing Person with the Corporation or any affiliate of the
Corporation (including, in any such case, any employment agreement, collective bargaining agreement or consulting agreement), (F) a representation that such
stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose
such business, (G) a representation that such Proposing Person intends or is part of a group which intends to deliver a proxy statement 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 or otherwise solicit proxies from stockholders in
support of such proposal and (H) any other information relating to such Proposing Person that would be required to be disclosed in a proxy statement or other filing
required to be made in connection with solicitations of proxies or consents by such Proposing Person in support of the business proposed to be brought before the
meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the foregoing clauses (A) through (G) are referred to as “Disclosable
Interests”); provided, however, that Disclosable Interests shall not include any such disclosures with respect to the ordinary course business activities of any broker,
dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit the
notice required by these Bylaws on behalf of a beneficial owner; and
 

(iii)              As to each item of business that the stockholder proposes to bring before the annual meeting, (A) a brief description of the
business desired to be brought before the annual meeting, the reasons for conducting such business at the annual meeting and any material interest in such business
of each Proposing Person, (B) the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such
business includes a proposal to amend these Bylaws, the language of the proposed amendment), and (C) a reasonably detailed description of all agreements,
arrangements and understandings (x) between or among any of the Proposing Persons or (y) between or among any Proposing Person and any other record or
beneficial holder(s) of shares of capital stock of the Corporation or persons(s) who have a right to acquire beneficial ownership at any time in the future of the
shares of any class or series of the Corporation (including their names), in connection with the proposal of such business by such stockholder; and (D) any other
information relating to such item of business that would be required to be disclosed in a proxy statement or other filing required to be made in connection with
solicitations of proxies in support of the business proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act; provided, however, that
the disclosures required by this paragraph (iii) shall not include any disclosures with respect to any broker, dealer, commercial bank, trust company or other
nominee who is a Proposing Person solely as a result of being the stockholder directed to prepare and submit the notice required by these Bylaws on behalf of a
beneficial owner.

 
For purposes of this Section 1.11, the term “Proposing Person” shall mean (i) the stockholder providing the notice of business proposed to be brought before

an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought before the annual
meeting is made, and (iii) any participant (as defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such stockholder in such
solicitation.
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(D)               A Proposing Person shall update and supplement its notice to the Corporation of its intent to propose business at an annual meeting,

if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 1.11 shall be true and correct as of the record date
for stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof,
and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the Corporation not later than
five (5) business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and supplement required to be made as of such
record date), and not later than eight (8) business days prior to the date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not
practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the update and supplement required
to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof). For the avoidance of doubt, the obligation to update and
supplement as set forth in this paragraph or any other Section of these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice
provided by a stockholder, extend any applicable deadlines hereunder or enable or be deemed to permit a stockholder who has previously submitted notice
hereunder to amend or update any proposal or to submit any new proposal, including by changing or adding matters, business or resolutions proposed to be brought
before a meeting of the stockholders.

 
(E)                Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual meeting that is not properly

brought before the meeting in accordance with this Section 1.11. The chairperson of the meeting shall have the power and duty to determine whether any proposed
business was brought in accordance with the provisions of this Section 1.11, and if the chairperson should determine that the business was not properly brought
before the meeting in accordance with this Section 1.11, the chairperson shall so declare to the meeting and any such business not properly brought before the
meeting shall not be transacted. Without limiting the foregoing, in advance of any meeting of stockholders, the Board shall also have the power to determine
whether any proposed business was made in accordance with the provisions of this Section 1.11.

 
(F)                This Section 1.11 is expressly intended to apply to any business proposed to be brought before an annual meeting of stockholders

other than any proposal made in accordance with Rule 14a-8 under the Exchange Act and included in the Corporation’s proxy statement. In addition to the
requirements of this Section 1.11 with respect to any business proposed to be brought before an annual meeting of stockholders, each Proposing Person shall
comply with all applicable requirements of the Exchange Act with respect to any such business. Nothing in this Section 1.11 shall be deemed to affect the rights of
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

 
1.12.      Conduct of Meetings.
 

(A)               Meetings of stockholders shall be presided over by the Chairperson of the Board, if any, or in the Chairperson’s absence by the Vice
Chairperson of the Board, if any, or in the Vice Chairperson’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 chairperson designated by the Board. The Secretary shall act
as secretary of the meeting, but in the Secretary’s absence the chairperson of the meeting may appoint any person to act as secretary of the meeting.

 
(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 chairperson 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 chairperson, are
appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the chairperson 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 chairperson of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.
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(C)               The chairperson of the meeting shall announce at the meeting when the polls for each matter to be voted upon at the meeting will be

opened and closed. After the polls close, no ballots, proxies or votes or any revocations or changes thereto may be accepted.
 
(D)               In advance of any meeting of stockholders, the Board, the Chairperson of the Board or the Chief Executive Officer 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 chairperson 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 certify
their determination 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.

 
ARTICLE II.
DIRECTORS

 
2.1.               General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, who may exercise all

of the powers of the Corporation except as otherwise provided by law or the Certificate of Incorporation.
 
2.2.               Number, Election and Term. The total number of directors constituting the Board shall be as fixed in, or in the manner provided by, the

Certificate of Incorporation. Election of directors need not be by written ballot. The term of office of each director shall be as specified in the Certificate of
Incorporation.

 
2.3.               Chairperson of the Board; Vice Chairperson of the Board. The Board may appoint from its members a Chairperson of the Board and a Vice

Chairperson of the Board, neither of whom need be an employee or officer of the Corporation. If the Board appoints a Chairperson of the Board, such Chairperson
shall perform such duties and possess such powers as are assigned by the Board and, if the Chairperson 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 Vice
Chairperson of the Board, such Vice Chairperson shall perform such duties and possess such powers as are assigned by the Board. Unless otherwise provided by the
Board, the Chairperson of the Board or, in the Chairperson’s absence, the Vice Chairperson of the Board, if any, shall preside at all meetings of the Board.

 
2.4.               Terms of Office. Directors shall be elected for such terms and in the manner provided by the Certificate of Incorporation and applicable law.

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, resignation,
disqualification or removal. For the avoidance of doubt, no decrease in the number of directors constituting the Board shall shorten the term of any incumbent
director.

 
2.5.               Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the number of directors established by the

Board pursuant to Section 2.2 of these Bylaws shall 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.
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2.6.               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, the Certificate of Incorporation or these Bylaws.
 
2.7.               Removal. Directors of the Corporation may only be removed in the manner specified by the Certificate of Incorporation.
 
2.8.               Newly Created Directorships; Vacancies. Any newly created directorship or vacancy on the Board, however occurring, shall be filled in

accordance with the Certificate of Incorporation and applicable law.
 
2.9.               Resignation. Any director may resign by delivering a resignation in writing or by electronic transmission to the Corporation. 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.
 
2.10.            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.

 
2.11.            Special Meetings. Special meetings of the Board may be called by the Chairperson of the Board, the Chief Executive Officer, the affirmative

vote of a majority of the directors then in office, or by one director in the event that there is only a single director in office.
 
2.12.            Notice of Special Meetings. Notice of the date, place and time of any special meeting of the Board shall be 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,
electronic mail 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. Such notice may be given by the Secretary or by the Chairperson of the Board,
the Chief Executive Officer or one of the directors calling the meeting. A notice or waiver of notice of a meeting of the Board need not specify the purposes of the
meeting.

 
2.13.            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.

 
2.14.            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.
 
2.15.            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 the provisions of 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. Each such committee shall keep minutes and make such reports as the Board may from time to time request. 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.
 

9



 

 
2.16.            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 officers of the Corporation may consist of a Chief Executive Officer, a President, a Chief Financial Officer, a Treasurer and a
Secretary and such other officers with such other titles as the Board shall from time to time determine. The Board may appoint such other officers, including one or
more Vice Presidents and one or more Assistant Treasurers or Assistant Secretaries, as it may deem appropriate from time to time.

 
3.2.               Election. The Chief Executive Officer, President, Treasurer and Secretary shall be elected annually by the Board at its first meeting following

the annual meeting of stockholders. Other officers may be appointed by the Board at such meeting or at any other meeting.
 
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.               Resignation and Removal. Any officer may resign by delivering a resignation in writing or by electronic transmission to the Corporation.

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. Any officer may
be removed at any time, with or without cause, by the affirmative vote of a majority of the directors then in office. Except as the Board may otherwise determine,
no officer who resigns or is removed shall have any right to any compensation as an officer for any period following such officer’s resignation or removal, or any
right to damages on account of such removal, whether such officer’s compensation be by the month or by the year or otherwise, unless such compensation is
expressly provided for in a duly authorized written agreement with the Corporation.

 
3.6.               Vacancies. The Board may fill any vacancy occurring in any office. Each such successor shall hold office for the unexpired term of such

officer’s predecessor and until a successor is duly elected and qualified, or until such officer’s earlier death, resignation, disqualification or removal.
 
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. In the event of the absence, inability or refusal to act of the Chief
Executive Officer or the President (if the President is not the Chief Executive Officer), the Vice President (or if there shall be more than one, the Vice Presidents in
the order determined by the Board) shall perform the duties of the Chief Executive Officer and when so performing such duties shall have all the powers of and be
subject to all the restrictions upon the Chief Executive Officer.
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3.8.               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 may assign to any Vice President the title of Executive Vice President, Senior Vice President or any other title selected by
the Board.

 
3.9.               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 event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary (or if there shall be more than one, the Assistant Secretaries
in the order determined by the Board) shall perform the duties and exercise the powers of the Secretary.

 
In the absence of the Secretary or any Assistant Secretary at any meeting of stockholders or directors, the chairperson of the meeting shall designate a

temporary secretary to keep a record of the meeting.
 

3.10.            Treasurer and Assistant Treasurers. The Treasurer 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 Treasurer shall perform such duties and have such powers as are incident to the office of treasurer,
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.

 
The Assistant Treasurers shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Treasurer may from time to time

prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the Assistant Treasurer (or if there shall be more than one, the Assistant Treasurers
in the order determined by the Board) shall perform the duties and exercise the powers of the Treasurer.

 
3.11.            Salaries. 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.
 
3.12.            Delegation of Authority. Subject to these Bylaws and any contrary action by the Board, each officer of the Corporation shall have, in addition

to the duties and powers specifically set forth in these Bylaws, such duties and powers as are customarily incident to his or her office, and such duties and powers as
may be designated from time to time by the Board. In addition, 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.

 
ARTICLE IV.

CAPITAL STOCK
 

4.1.               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 of the Corporation represented by
certificates shall be entitled to have a certificate, in such form as may be prescribed by law and by the Board, representing the number of shares held by such holder
registered in certificate form. Each such certificate shall be signed in a manner that complies with Section 158 of the DGCL, and each officer appointed pursuant to
Article III shall be an authorized officer for this purpose.
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Each certificate for shares of stock which are subject to any restriction on transfer pursuant to the Certificate of Incorporation, these Bylaws, applicable

securities laws or any agreement among any number of stockholders or among such holders and the Corporation shall have conspicuously noted on the face or back
of the certificate either the full text of the restriction or a statement of the existence of such restriction.

 
If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, designations, preferences and

relative participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights shall be set forth in full or summarized on the face or back of each certificate representing shares of such class or series of stock, provided that in lieu
of the foregoing requirements there may be set forth on the face or back of each certificate representing shares of such class or series of stock a statement that the
Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

 
Within a reasonable time after the issuance or transfer of uncertificated shares, the registered owner thereof shall be given a notice, in writing or by electronic

transmission, containing the information required to be set forth or stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the DGCL or, with
respect to Section 151 of the DGCL, a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations,
preferences and relative participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights.

 
4.2.               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 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.

 
4.3.               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 sufficient to indemnify the Corporation against any claim that
may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.

 
4.4.               Record Date. The Board may fix in advance a date as a record date for the determination of the stockholders entitled to notice of any meeting

of stockholders, or entitled to receive payment of any dividend or other distribution or allotment of any rights in respect of any change, conversion or exchange of
stock, or for the purpose of any other lawful action. Such record date shall not precede the date on which the resolution fixing the record date is adopted, and such
record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other action to
which such record date relates. If the Board so fixes a record date for determining the stockholders entitled to notice of any meeting of stockholders, 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, 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 before the day on which notice is given, or, if notice is waived, at the close of business on the day before the day on which the meeting is held.
If no record date is fixed, the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board adopts
the resolution relating to such purpose.
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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.

 
4.5.               Regulations. The issue, conversion and registration of shares of stock of the Corporation shall be governed by such other regulations as the

Board may establish.
 

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, the Chief Financial Officer 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 the Corporation (with or without power of substitution and re-substitution), with respect to the
securities of any other entity which may be held by the 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, including any certificate of designation relating to any outstanding
series of preferred stock.

 
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.
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ARTICLE VI.

AMENDMENTS
 

These Bylaws may be altered, amended or repealed, in whole or in part, or new Bylaws may be adopted by the 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 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 (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 officer of the Corporation, or, while a director or 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 such action, suit or 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 of 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.

 
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 officer of the Corporation, or, while a director or 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 by the
Corporation 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 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 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 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 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.
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7.4.               Good Faith Defined. For purposes of any determination under Section 7.3, a person shall, to the fullest extent permitted by law, 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 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 Sections 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 (i) following the final disposition of the applicable proceeding, a claim for indemnification under Sections 7.1 or 7.2 of
this Article VII is not paid in full by the Corporation within ninety (90) days after the later of a written claim for indemnification has been received by the
Corporation, or (ii) a claim for advancement of expenses under Section 7.6 of this Article VII is not paid in full by the Corporation within thirty (30) days after the
Corporation has received a statement or statements requesting such amounts to be advanced, 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 officer in

defending any civil, criminal, administrative or investigative action, suit or proceeding to which such person is a party or is threatened to be made a party or
otherwise involved as a witness or otherwise by reason of the fact that such person is or was a director or officer of the Corporation, or, while a director or 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, 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 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 or otherwise.

 
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 Sections 7.1 or 7.2 but whom the Corporation has the power or obligation to indemnify under the provisions
of the DGCL, or otherwise.

 
7.8.               Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or

agent of the Corporation, or 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 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.
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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 or officer of such constituent
corporation, or, while a director or officer of such constituent corporation, 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.

 
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 continue as to a person who has ceased to be a director or 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 or advancement of expenses (which shall be governed by Section 7.5), the Corporation shall not be obligated to indemnify any current or former
director or officer in connection with an action, suit proceeding (or part thereof) initiated by such person unless such action, suit or proceeding (or part thereof) was
authorized by the Board.

 
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 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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Exhibit 10.6

 
EXECUTIVE CHAIRMAN AGREEMENT

 
This EXECUTIVE CHAIRMAN AGREEMENT (the “Agreement”) is entered into as of June 10, 2021, by and between Quantum-Si

Incorporated, a Delaware corporation (the “Company”), and Jonathan Rothberg, PhD. (“Dr. Rothberg”).
 
WHEREAS, on and after June 10, 2021 (the “Effective Date”), Dr. Rothberg will serve on the Board of Directors of the Company (the “Board”),

and will serve as the Executive Chairman of the Board, in each case, subject to his election by the Company’s shareholders; and
 
WHEREAS, the Company and Dr. Rothberg desire to entire into this Agreement setting forth the terms of Dr. Rothberg’s Executive Chairman

relationship with the Company and certain other matters relating to his role.
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein contained, the parties hereto agree as

follows:
 

1.             Consulting Services. Dr. Rothberg agrees to serve as the Executive Chairman of the Board with all the powers of the office of the Executive
Chairman as set forth in the Company’s By-Laws (in the aggregate, the “Services”). Dr. Rothberg will be reasonably available to consult by phone, email or in
person at the Company, or another mutually agreeable site with Company personnel, and any dates for visits to the Company’s offices will be arranged by mutual
agreement. The term of this Agreement will commence on the Effective Date and continue until terminated as provided herein (the “Service Period”). Dr. Rothberg
agrees to devote that amount of time as is reasonably required by the Company for him to perform the Services, taking into account his other business obligations as
in effect from time to time. Dr. Rothberg represents that he has the qualifications, the experience and the ability to properly perform the Services, and that he will
use his best efforts to perform the Services such that the results are satisfactory to the Company.

 
2.             Independent Contractor. Dr. Rothberg’s relationship with the Company will be that of an independent contractor and not that of an employee.

Dr. Rothberg will be solely responsible for determining the method, details and means of performing the Services. Dr. Rothberg acknowledges and agrees that he
will not be eligible for any benefits available to employees of the Company. Dr. Rothberg will report to the Board concerning the Services performed under this
Agreement. The nature and frequency of these reports will be left to the discretion of the Board. Dr. Rothberg will have full responsibility for applicable
withholding taxes for all compensation paid to Dr. Rothberg under this Agreement, and will have full responsibility for compliance with all applicable labor and
employment legal requirements with respect to Dr. Rothberg’s self-employment. Dr. Rothberg agrees to indemnify, defend and hold the Company harmless from
any liability for, or assessment of, any claims or penalties with respect to such withholding taxes and labor or employment legal requirements.

 

 



 

 
3.             Compensation and Other Benefits.
 

(a)          Consulting Fee. As compensation for the Services provided hereunder, during the Service Period, the Company will pay to Dr. Rothberg
a Services fee (the “Services Fee”) of (i) $33,334 per month. The Services Fee will be paid to Dr. Rothberg on the first business day of each month during the
Service Period. The Company will reimburse Dr. Rothberg for his reasonable out-of-pocket expenses incurred in connection with the provision of the Services,
pursuant to the terms and conditions of applicable Company policies and requirements.
 

(b)          Office Space, etc. During the Service Period, the Company will provide Dr. Rothberg with reasonable office space at the Company’s
headquarters and access to secretarial and administrative assistance as needed so that he may perform his duties hereunder.

 
(c)          Equity Awards. Dr. Rothberg’s restricted stock unit grant under the Quantum-Si Incorporated 2013 Equity Incentive Plan

(“Incentive Plan”) shall remain outstanding and administered in accordance with the terms and conditions of the Incentive Plan and RSU Grant Agreement.
 

4.             Termination. Either party may terminate this Agreement for any reason upon giving thirty (30) days’ advance notice of such termination. In the
event of such termination of this Agreement, the Company’s only obligation will be to pay Dr. Rothberg any earned but unpaid Services Fee as of the termination
date. Notwithstanding the foregoing, Dr. Rothberg’s entitlements under Sections 3(c) of this Agreement will survive the termination of this Agreement.

 
5.             Restrictive Covenants. Dr. Rothberg hereby reaffirms and agrees to comply with the policies and procedures of the Company and its affiliates

for protecting confidential information and will never disclose to any person (except as required by applicable law or for the proper performance of his duties and
responsibilities to the Company and its affiliates), or use for his own benefit or gain, any confidential information obtained by Dr. Rothberg incident to his
association with the Company or any of its affiliates.

 
6.             Conflicts with this Agreement. Dr. Rothberg represents and warrants that he is not under any pre-existing obligation in conflict or in any way

inconsistent with the provisions of this Agreement. Dr. Rothberg represents and warrants that Dr. Rothberg’s performance of all the terms of this Agreement will
not breach any agreement to keep in confidence proprietary information acquired by Dr. Rothberg in confidence or in trust prior to commencement of this
Agreement. Dr. Rothberg warrants that Dr. Rothberg has the right to disclose and/or or use all ideas, processes, techniques and other information, if any, which Dr.
Rothberg has gained from third parties, and which Dr. Rothberg discloses to the Company or uses in the course of performance of this Agreement, without liability
to such third parties. Notwithstanding the foregoing, Dr. Rothberg agrees that he will not bundle with or incorporate into any deliveries provided to the Company
herewith any third party products, ideas, processes, or other techniques, without the express, written prior approval of the Company. Dr. Rothberg represents and
warrants that he has not granted and will not grant any rights or licenses to any intellectual property or technology that would conflict with his obligations under this
Agreement. Dr. Rothberg will not knowingly infringe upon any copyright, patent, trade secret or other property right of any former client, employer or third party in
the performance of the Services required by this Agreement.

 
7.             Section 409A. This Agreement is intended to comply with, or be exempt from, the requirements of Section 409A of the Internal Revenue Code

of 1986, as amended, and shall be construed consistent with such intent. Notwithstanding the foregoing, in no event shall the Company have any liability relating to
the failure or alleged failure of any payment or benefit under this Agreement to comply with, or be exempt from, the requirements of Section 409A.
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8.             Miscellaneous.
 

(a)          Entire Agreement. This Agreement constitutes the sole agreement of the parties and supersedes all oral negotiations and prior writings
with respect to the subject matter hereof.

 
(b)          Amendments and Waivers. Any term of this Agreement may be amended or waived only with the written consent of the parties.
 
(c)          Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the State of

Connecticut, without giving effect to the principles of conflict of laws.
 
(d)          Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such portion will be

deemed to be modified or altered to the extent necessary to conform thereto or, if that is not possible, to be omitted from this Agreement. The invalidity of any such
portion will not affect the force, effect, and validity of the remaining portion hereof.

 
(e)          Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together

will constitute one and the same instrument.
 
(f)           Successors. This Agreement is personal to Dr. Rothberg and, without the prior written consent of the Company, will not be assignable

by Dr. Rothberg otherwise than by will or the laws of descent and distribution. This Agreement will inure to the benefit of and be enforceable by Dr. Rothberg’s
legal representatives. This Agreement will inure to the benefit of and be binding upon the Company and its successors and assigns. As used in this Agreement, “the
Company” will mean both the Company as defined above and any such successor that assumes and agrees to perform this Agreement, by operation of law or
otherwise.

 
(g)          Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS HAD

THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND HAS READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE
DRAFTING OR PREPARATION HEREOF.

 
[Remainder of page intentionally left blank.]
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This Agreement has been executed as a sealed instrument by the Company, by its duly authorized representative and by Dr. Rothberg.
 

 QUANTUM-SI INCORPORATED
   
 By: /s/ John Stark
   
 Name: John Stark
   
 Title: Chief Executive Officer

 
[Signature Page to Executive Chairman Agreement]

 

 



 

 
This Agreement has been executed as a sealed instrument by the Company, by its duly authorized representative and by Dr. Rothberg.
 

 JONATHAN ROTHBERG, PH.D.
  
 /s/Jonathan Rothberg
 Signature  
   
 Address:                               
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Exhibit 10.13.1

 
QUANTUM-SI INCORPORATED

 
2021 EQUITY INCENTIVE PLAN

 
1. DEFINITIONS.

 
Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Quantum-Si Incorporated 2021 Equity Incentive

Plan, have the following meanings:
 

Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the Committee, in which case the term “Administrator” means the
Committee.
 
Affiliate means a corporation or other entity, which, for purposes of Section 424 of the Code, is a parent or subsidiary of the Company, direct or indirect.
 
Agreement means a written or electronic document setting forth the terms of a Stock Right delivered pursuant to the Plan, in such form as the Administrator shall
approve.
 
Board of Directors means the Board of Directors of the Company.
 
Business Combination Agreement means that certain Business Combination Agreement, dated as of February 18, 2021 by and among HighCape Capital
Acquisition, Corp., Tenet Merger Sub, Inc. and Quantum-Si Incorporated.
 
Cause means, with respect to a Participant (a) dishonesty with respect to the Company or any Affiliate, (b) insubordination, substantial malfeasance or non-feasance
of duty, (c) unauthorized disclosure of confidential information, (d) breach by a Participant of any provision of any employment, consulting, advisory,
nondisclosure, non-competition or similar agreement between the Participant and the Company or any Affiliate or any material written policy of the Company or
any Affiliate, and (e) conduct substantially prejudicial to the business of the Company or any Affiliate; provided, however, that any provision in an agreement
between a Participant and the Company or an Affiliate, which contains a conflicting definition of Cause for termination and which is in effect at the time of such
termination, shall supersede this definition with respect to that Participant. The determination of the Administrator as to the existence of Cause will be conclusive
on the Participant and the Company.
 
Class A Common Stock means shares of the Company’s Class A common stock, $0.0001 par value per share.
 
Class B Common Stock means shares of the Company’s Class B common stock, $0.0001 par value per share.
 
Closing means the date on which the transactions contemplated by the Business Combination Agreement are consummated.
 
Code means the United States Internal Revenue Code of 1986, as amended including any successor statute, regulation and guidance thereto.
 
Committee means the committee of the Board of Directors, if any, to which the Board of Directors has delegated power to act under or pursuant to the provisions of
the Plan.
 

 



 

 
Common Stock means the Class A Common Stock and the Class B Common Stock, individually or collectively, as the context requires.
 
Company means Quantum-Si Incorporated, a Delaware corporation.
 
Consultant means any natural person who is an advisor or consultant who provides bona fide services to the Company or its Affiliates, provided that such services
are not in connection with the offer or sale of securities in a capital raising transaction, and do not directly or indirectly promote or maintain a market for the
Company’s or its Affiliates’ securities.
 
Corporate Transaction means a merger, consolidation, or sale of all or substantially all of the Company’s assets or the acquisition of all of the outstanding voting
stock of the Company (or similar transaction) in a single transaction or a series of related transactions by a single entity, other than a transaction to merely change
the state of incorporation or in which the Company is the surviving corporation. Where a Corporate Transaction involves a tender offer that is reasonably expected
to be followed by a merger (as determined by the Administrator), the Corporate Transaction will be deemed to have occurred upon consummation of the tender
offer.
 
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.
 
Employee means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving as an officer or director of the
Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more Stock Rights under the Plan.
 
Exchange Act means the United States Securities Exchange Act of 1934, as amended.
 
Fair Market Value of a Share of Class A Common Stock means:
 
If the Class A Common Stock is listed on a national securities exchange or traded in the over-the-counter market and sales prices are regularly reported for the
Class A Common Stock, the closing or, if not applicable, the last price of the Class A Common Stock on the composite tape or other comparable reporting system
for the trading day on the applicable date and if such applicable date is not a trading day, the last market trading day prior to such date;
 
If the Class A Common Stock is not traded on a national securities exchange but is traded on the over-the-counter market, if sales prices are not regularly reported
for the Class A Common Stock for the trading day referred to in clause (1), and if bid and asked prices for the Class A Common Stock are regularly reported, the
mean between the bid and the asked price for the Class A Common Stock at the close of trading in the over-the-counter market for the most recent trading day on
which Class A Common Stock was traded on the applicable date and if such applicable date is not a trading day, the last market trading day prior to such date; and
 
If the Class A Common Stock is neither listed on a national securities exchange nor traded in the over-the-counter market, such value as the Administrator, in good
faith, shall determine in compliance with applicable laws.
 
ISO means a stock option intended to qualify as an incentive stock option under Section 422.
 
Non-Qualified Option means a stock option which is not intended to qualify as an ISO.
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Option means an ISO or Non-Qualified Option granted under the Plan.
 
Participant means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are granted under the Plan. As used
herein, “Participant” shall include “Participant’s Survivors” where the context requires.
 
Performance-Based Award means a Stock Grant or Stock-Based Award which vests based on the attainment of written Performance Goals as set forth in Paragraph
9 hereof.
 
Performance Goals means performance goals determined by the Committee in its sole discretion and set forth in an Agreement. The satisfaction of Performance
Goals shall be subject to certification by the Committee. The Committee has the authority to take appropriate action with respect to the Performance Goals
(including, without limitation, making adjustments to the Performance Goals or determining the satisfaction of the Performance Goals in connection with a
Corporate Transaction) provided that any such action does not otherwise violate the terms of the Plan.
 
Plan means this Quantum-Si Incorporated 2021 Equity Incentive Plan.
 
SAR means a stock appreciation right.
 
Section 409A means Section 409A of the Code.
 
Section 422 means Section 422 of the Code.
 
Securities Act means the United States Securities Act of 1933, as amended.
 
Shares means shares of the Class A Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of capital stock into which
the Shares are changed or for which they are exchanged within the provisions of Paragraph 3 of the Plan. The Shares issued under the Plan may be authorized and
unissued shares or shares held by the Company in its treasury, or both.
 
Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity based award, which is not an Option, or a Stock Grant.
 
Stock Grant means a grant by the Company of Shares under the Plan.
 
Stock Right means an ISO, a Non-Qualified Option, a Stock Grant or a Stock-Based Award or a right to Shares or the value of Shares of the Company granted
pursuant to the Plan.
 
Substitute Award means an award issued under the Plan in substitution for one or more equity awards of an acquired company that are converted, replaced or
adjusted in connection with the acquisition.
 
Survivor means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to a Stock Right by will or by the
laws of descent and distribution.
 
4Catalyzer Corporation means 4Catalyzer Corporation and any other corporation for so long as more than 50% of the total voting power of such corporation is
beneficially owned (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, by Jonathan Rothberg or his family as determined in the sole
discretion of the Administrator.
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2. PURPOSES OF THE PLAN.

 
The Plan is intended to encourage ownership of Shares by Employees and directors of and certain Consultants to the Company and its Affiliates in order to

attract and retain such people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them to promote the
success of the Company or of an Affiliate. The Plan provides for the granting of ISOs, Non-Qualified Options, Stock Grants and Stock-Based Awards.

 
3. SHARES SUBJECT TO THE PLAN.

 
(a)       The number of Shares that may be issued from time to time pursuant to this Plan shall be the sum of: (i) eleven percent (11%) of the outstanding

Shares of Common Stock, determined immediately following the Closing (less a number of shares equal to 5,400,000 multiplied by the Exchange Ratio (as defined
in the Business Combination Agreement)), (ii) that number of shares of common stock remaining available for issuance under the Company’s 2013 Employee,
Director and Consultant Equity Incentive Plan (the “2013 Plan”), determined immediately prior to the Closing, multiplied by the Exchange Ratio (as defined in the
Business Combination Agreement), and (iii) that number of shares of Class A Common Stock attributable to awards granted under the 2013 Plan that are forfeited,
expire or are cancelled without delivery of shares of Class A Common Stock or which result in the forfeiture of shares of Class A Common Stock back to the
Company on or after the Closing, which number shall not exceed 15,192,975.

 
(b)       Notwithstanding Subparagraph (a) above, on the first day of each fiscal year of the Company during the period beginning in fiscal year 2022 and

ending on the second day of fiscal year 2031, the number of Shares that may be issued from time to time pursuant to the Plan, shall be increased automatically by
an amount equal to the lesser of (i) 4% of the number of outstanding shares of Common Stock on such date and (ii) an amount determined by the Administrator.

 
(c)       If an Option ceases to be “outstanding”, in whole or in part (other than by exercise), or if the Company shall reacquire (at not more than its original

issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or if any Stock Right expires or is forfeited, cancelled, or otherwise terminated
or results in any Shares not being issued, the unissued or reacquired Shares which were subject to such Stock Right shall again be available for issuance from time
to time pursuant to this Plan; provided, however, that the number of Shares underlying any awards under the Plan that are retained or repurchased on the exercise of
an Option or the vesting or issuance of any Stock Right to cover the exercise price and/or tax withholding required by the Company in connection with vesting shall
not be added back to the Shares available for issuance under the Plan; and provided, further that, in the case of ISOs, the foregoing provisions shall be subject to
any limitations under the Code. In addition, any Shares repurchased using exercise price proceeds will not be available for issuance under the Plan.

 
(d)       The maximum number of Shares available for grant under the Plan as ISOs will be equal to 250,000,000. The limits set forth in this Paragraph 3

will be construed to comply with the applicable requirements of Section 422.
 
(e)       The Administrator may grant Substitute Awards under the Plan. To the extent consistent with the requirements of Section 422 and the regulations

thereunder and other applicable legal requirements (including applicable stock exchange requirements), Shares issued in respect of Substitute Awards will be in
addition to and will not reduce the shares available under the Plan. Notwithstanding the foregoing, if any Substitute Award is settled in cash or expires, becomes
unexercisable, terminates or is forfeited to or repurchased by the Company without the issuance or retention of Shares, the Shares previously subject to such Award
will not be available for future issuance under the Plan. The Administrator will determine the extent to which the terms and conditions of the Plan apply to
Substitute Awards, if at all; provided, however, that Substitute Awards will not be subject to the limits described in Paragraph 4(c) below.
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4. ADMINISTRATION OF THE PLAN.

 
The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates its authority to the Committee, in which

case the Committee shall be the Administrator. Subject to the provisions of the Plan, the Administrator is authorized to:
 
(a)       Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable for the

administration of the Plan;
 
(b)       Determine which Employees, directors and Consultants shall be granted Stock Rights;
 
(c)       Determine the number of Shares for which a Stock Right or Stock Rights shall be granted; provided, however, that in no event shall the aggregate

grant date fair value (determined in accordance with ASC 718) of Stock Rights to be granted and any other cash compensation paid to any non-employee director in
any calendar year, exceed $750,000, increased to $1,000,000 in the year in which such non-employee director initially joins the Board of Directors.

 
(d)       Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted provided that no dividends or dividend equivalents

shall be paid on any Stock Right prior to the vesting of the underlying Shares.
 
(e)       Amend any term or condition of any outstanding Stock Right, provided that (i) such term or condition as amended is not prohibited by the Plan and

(ii) any such amendment shall not impair the rights of a Participant under any Stock Right previously granted without such Participant’s consent or in the event of
death of the Participant the Participant’s Survivors.

 
(f)       Determine and make any adjustments in the Performance Goals included in any Performance-Based Awards; and
 
(g)       Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or take

advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the Plan, which sub-
plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right;

 
Subject to the foregoing, the interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted under it shall be final,
unless otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if the Administrator is the Committee, the Board of
Directors may take any action under the Plan that would otherwise be the responsibility of the Committee.
 

To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any portion of its responsibilities and powers to
any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it. The Board of Directors or
the Committee may revoke any such allocation or delegation at any time. Notwithstanding the foregoing, only the Board of Directors or the Committee shall be
authorized to grant a Stock Right to any director of the Company or to any “officer” of the Company as defined by Rule 16a-1 under the Exchange Act.
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5. ELIGIBILITY FOR PARTICIPATION.

 
The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each Participant must be an Employee, director or

Consultant of the Company or of an Affiliate at the time a Stock Right is granted. Notwithstanding the foregoing, the Administrator may authorize the grant of a
Stock Right to a person in anticipation of such person becoming an Employee, director or Consultant of the Company or of an Affiliate, provided, that the actual
grant of such Stock Right shall be conditioned upon such person becoming eligible to become a Participant at or prior to the time of the execution of the Agreement
evidencing such Stock Right. ISOs may be granted only to Employees. Non-Qualified Options, Stock Grants and Stock-Based Awards may be granted to any
Employee, director or Consultant of the Company or an Affiliate. The granting of any Stock Right to any individual shall neither entitle that individual to, nor
disqualify that individual from, participation in any other grant of Stock Rights or any grant under any other benefit plan established by the Company or any
Affiliate for Employees, directors or Consultants.

 
6. TERMS AND CONDITIONS OF OPTIONS.

 
Each Option shall be set forth in an Option Agreement duly executed by the Company and, to the extent required by law or requested by the Company, by

the Participant. The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms and conditions specifically
required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the shareholders of the Company of this
Plan or any amendments thereto. The Option Agreements shall be subject to at least the following terms and conditions:

 
(a)       Non-Qualified Options: Each Option intended to be a Non-Qualified Option shall be subject to the terms and conditions which the Administrator

determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-Qualified Option:
 
(i)           Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option which exercise price shall
be determined by the Administrator and shall be at least equal to the Fair Market Value per share of the Class A Common Stock on the date of grant of the
Option.
 
(ii)          Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.
 
(iii)         Vesting: Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it may no longer be
exercised, and may provide that the Option rights accrue or become exercisable in installments over a period of months or years, or upon the occurrence of
certain performance conditions or the attainment of stated goals or events.
 
(iv)       Term of Option: Each Option shall terminate not more than ten years from the date of the grant or at such earlier time as the Option Agreement
may provide.
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(b)       ISOs: Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for tax purposes,

and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines are appropriate but not in
conflict with Section 422 and relevant regulations and rulings of the Internal Revenue Service:

 
(i)        Minimum Standards: The ISO shall meet the minimum standards required of Non-Qualified Options, as described in Paragraph 6(a) above, except
clause (i) and (iv) thereunder.
 
(ii)       Exercise Price: Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable attribution rules in
Section 424(d) of the Code:
 

A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per share of the
Shares covered by each ISO shall not be less than 100% of the Fair Market Value per share of the Class A Common Stock on the date of
grant of the Option; or

 
B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per share of

the Shares covered by each ISO shall not be less than 110% of the Fair Market Value per share of the Class A Common Stock on the date
of grant of the Option.

 
(iii) Term of Option: For Participants who own:

 
A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall terminate not more

than ten years from the date of the grant or at such earlier time as the Option Agreement may provide; or
 

B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall terminate not
more than five years from the date of the grant or at such earlier time as the Option Agreement may provide.

 
(iv) Limitation on Yearly Exercise: To the extent that aggregate Fair Market Value (determined on the date each ISO is granted) of the Shares with

respect to which ISOs are exercisable for the first time by the Participant in any calendar year exceeds $100,000, such Options shall be treated as
Non-Qualified Options even if denominated ISOs at grant.

 
(c)            Except in connection with a corporate transaction involving the Company (which term includes, without limitation, any stock dividend, stock

split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination or exchange of shares) or as otherwise
contemplated by Paragraph 24 below, the Company may not, without obtaining stockholder approval, (i) amend the terms of outstanding Options to reduce the
exercise price of such Options, (ii) cancel outstanding Options in exchange for Options that have an exercise price that is less than the exercise price value of the
original Options, or (iii) cancel outstanding Options that have an exercise price greater than the Fair Market Value of a Share on the date of such cancellation in
exchange for cash or other consideration.
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7. TERMS AND CONDITIONS OF STOCK GRANTS.

 
Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law or

requested by the Company, by the Participant. The Agreement shall be in a form approved by the Administrator and shall contain terms and conditions which the
Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards:

 
(a)       Each Agreement shall state the purchase price per Share, if any, of the Shares covered by each Stock Grant, which purchase price shall be

determined by the Administrator on the date of the grant of the Stock Grant;
 
(b)       Each Agreement shall state the number of Shares to which the Stock Grant pertains;
 
(c)       Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant, including the

time period or attainment of Performance Goals or such other performance criteria upon which such rights shall accrue and the purchase price therefor, if any; and
 
(d)       Dividends (other than stock dividends to be issued pursuant to Paragraph 24 of the Plan) may accrue but shall not be paid prior to the time, and may

be paid only to the extent that, the restrictions or rights to reacquire the Shares subject to the Stock Grant lapse. Any entitlement to dividend equivalents or similar
entitlements will be established and administered either consistent with an exemption from, or in compliance with the applicable requirements of Section 409A.

 
8. TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.

 
The Administrator shall have the right to grant other Stock-Based Awards based upon the Class A Common Stock having such terms and conditions as the

Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities convertible into Shares and the
grant of SARs, phantom stock awards or stock units. The principal terms of each Stock-Based Award shall be set forth in an Agreement, duly executed by the
Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be in a form approved by the Administrator and
shall contain terms and conditions which the Administrator determines to be appropriate and in the best interest of the Company. Each Agreement shall include the
terms of any right of the Company including the right to terminate the Stock-Based Award without the issuance of Shares, the terms of any vesting conditions,
Performance Goals or events upon which Shares shall be issued, provided that dividends (other than stock dividends to be issued pursuant to Paragraph 24 of the
Plan) or dividend equivalents may accrue but shall not be paid prior to and may be paid only to the extent that the Shares subject to the Stock-Based Award vest.
Under no circumstances may the Agreement covering SARs (a) have an exercise or base price (per share) that is less than the Fair Market Value per share of Class
A Common Stock on the date of grant or (b) expire more than ten years following the date of grant.

 
9. PERFORMANCE-BASED AWARDS.

 
The Committee shall determine whether, with respect to a performance period, the applicable Performance Goals have been met with respect to a given

Participant and, if they have, to so certify and ascertain the amount of the applicable Performance-Based Award. No Performance-Based Awards will be issued for
such performance period until such certification is made by the Committee. The number of Shares issued in respect of a Performance-Based Award determined by
the Committee for a performance period shall be paid to the Participant at such time as determined by the Committee in its sole discretion after the end of such
performance period, and any dividends (other than stock dividends to be issued pursuant to Paragraph 24 of the Plan) or dividend equivalents that accrue shall only
be paid in respect of the number of Shares earned in respect of such Performance-Based Award.
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10. EXERCISE OF OPTIONS AND ISSUE OF SHARES.

 
An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to the

Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this Paragraph for the
Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement. Such notice shall be signed
by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator), shall state the number of Shares
with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option Agreement. Payment of the exercise
price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by check; or (b) at the discretion of the
Administrator, through delivery of shares of Class A Common Stock held for at least six months (if required to avoid negative accounting treatment) having a Fair
Market Value equal as of the date of the exercise to the aggregate cash exercise price for the number of Shares as to which the Option is being exercised; or (c) at
the discretion of the Administrator, by having the Company retain from the Shares otherwise issuable upon exercise of the Option, a number of Shares having a Fair
Market Value equal as of the date of exercise to the aggregate exercise price for the number of Shares as to which the Option is being exercised; or (d) at the
discretion of the Administrator, in accordance with a cashless exercise program established with a securities brokerage firm, and approved by the Administrator; or
(e) at the discretion of the Administrator, by any combination of (a), (b), (c) and (d) above or (f) at the discretion of the Administrator, by payment of such other
lawful consideration as the Administrator may determine. Notwithstanding the foregoing, the Administrator shall accept only such payment on exercise of an ISO
as is permitted by Section 422.

 
The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s Survivors,

as the case may be). In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed
by the Company if the Administrator determines it is necessary to comply with any law or regulation (including, without limitation, federal securities laws) that
requires the Company to take any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be fully paid, non-assessable Shares.

 
11. PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF SHARES.

 
Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award is being

granted shall be made (a) in United States dollars in cash or by check; or (b) at the discretion of the Administrator, through delivery of shares of Class A Common
Stock held for at least six months (if required to avoid negative accounting treatment) and having a Fair Market Value equal as of the date of payment to the
purchase price of the Stock Grant or Stock-Based Award; or (c) by delivery of a promissory note, if the Board of Directors has expressly authorized the loan of
funds to the Participant for the purpose of enabling or assisting the Participant to effect such purchase; (d) at the discretion of the Administrator, by any combination
of (a) through (c) above; or (e) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may determine.

 
The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or Stock-Based

Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable Agreement. In
determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed by the Company if the
Administrator determines it is necessary to comply with any law or regulation (including, without limitation, federal securities laws) which requires the Company to
take any action with respect to the Shares prior to their issuance.
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12. RIGHTS AS A SHAREHOLDER.

 
No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right except

after due exercise of an Option or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase price, if any, for the Shares being
purchased and registration of the Shares in the Company’s share register in the name of the Participant.

 
13. ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.

 
By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and

distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement provided that no Stock Right may be transferred by a
Participant for value. Notwithstanding the foregoing, an ISO transferred except in compliance with clause (i) above shall no longer qualify as an ISO. The
designation of a beneficiary of a Stock Right by a Participant, with the prior approval of the Administrator and in such form as the Administrator shall prescribe,
shall not be deemed a transfer prohibited by this Paragraph. Except as provided above during the Participant’s lifetime a Stock Right shall only be exercisable by or
issued to such Participant (or his or her legal representative) and shall not be assigned, pledged or hypothecated in any way (whether by operation of law or
otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of
any Stock Right or of any rights granted thereunder contrary to the provisions of this Plan, or the levy of any attachment or similar process upon a Stock Right, shall
be null and void.

 
14. EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.

 
Except as otherwise provided in a Participant’s Option Agreement in the event of a termination of service (whether as an Employee, director or

Consultant) with the Company or an Affiliate before the Participant has exercised an Option, the following rules apply:
 
(a)       A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than termination for

Cause, Disability, or death for which events there are special rules in Paragraphs 15, 16, and 17, respectively), may exercise any Option granted to such Participant
to the extent that the Option is exercisable on the date of such termination of service, but only within such term as the Administrator has designated in a
Participant’s Option Agreement.

 
(b)       Except as provided in Subparagraph (c) below, or Paragraph 16 or 17, in no event may an Option intended to be an ISO, be exercised later than

three months after the Participant’s termination of employment.
 
(c)       The provisions of this Paragraph, and not the provisions of Paragraph 16 or 17, shall apply to a Participant who subsequently becomes Disabled or

dies after the termination of employment, director status or consultancy; provided, however, in the case of a Participant’s Disability or death within three months
after the termination of employment, director status or consultancy, the Participant or the Participant’s Survivors may exercise the Option within one year after the
date of the Participant’s termination of service, but in no event after the date of expiration of the term of the Option.
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(d)       Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of director status or

termination of consultancy, but prior to the exercise of an Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the
Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any right to exercise any Option.

 
(e)       A Participant to whom an Option has been granted under the Plan who is absent from the Company or an Affiliate because of temporary disability

(any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the period of any such
absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s employment, director status or consultancy with the Company or with an
Affiliate, except as the Administrator may otherwise expressly provide; provided, however, that, for ISOs, any leave of absence granted by the Administrator of
greater than three months, unless pursuant to a contract or statute that guarantees the right to reemployment, shall cause such ISO to become a Non-Qualified
Option on the date that is six months following the commencement of such leave of absence.

 
(f)       Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan shall not be affected by any change of

a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be an Employee, director or Consultant of the
Company or any Affiliate.

 
(g)       Except as otherwise set forth in a Participant’s Option Agreement, if a Participant ceases to be an Employee, director or Consultant of the Company

or any Affiliate but upon cessation of such services immediately becomes an Employee, director or Consultant of a 4Catalyzer Corporation, Options granted under
the Plan shall cease vesting in accordance with the Participant’s Option Agreement but shall remain exercisable until the earliest of: (i) three months from the date
when the Participant is no longer providing services as an Employee, director or Consultant to any 4Catalyzer Corporation for any reason other than for Cause,
death, or Disability; (ii) three months from the date when the company to which the Participant is providing services as an Employee, director or Consultant is no
longer a 4Catalyzer Corporation; (ii) one year from the date of the Participant’s death or Disability; (iii) immediately upon notification by a 4Catalyzer Corporation
that the Participant is being terminated by a 4Catalyzer Corporation for Cause; (iv) the expiration date of the Option as set forth in the Participant’s Option
Agreement; or (v) the termination of the Option in accordance with Paragraph 23 or 24 of the Plan.
 

15. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s service (whether as an Employee, director
or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all his or her outstanding Options have been exercised:

 
(a)       All outstanding and unexercised Options as of the time the Participant is notified his or her service is terminated for Cause will immediately be

forfeited.
 
(b)       Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s finding

of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service but prior to the exercise of an Option, that
either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then the right to exercise any Option is
forfeited.
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16. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Option Agreement:
 
(a)       A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate by reason of Disability may exercise any

Option granted to such Participant to the extent that the Option has become exercisable but has not been exercised on the date of the Participant’s termination of
service due to Disability; and in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the Participant’s
termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting date had the Participant not become Disabled.
The proration shall be based upon the number of days accrued in the current vesting period prior to the date of the Participant’s termination of service due to
Disability.

 
(b)       A Disabled Participant may exercise the Option only within the period ending one year after the date of the Participant’s termination of service due

to Disability, notwithstanding that the Participant might have been able to exercise the Option as to some or all of the Shares on a later date if the Participant had not
been terminated due to Disability and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option.

 
(c)       The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a procedure for such

determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such determination). If
requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for by the
Company.

 
17. EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.

 
Except as otherwise provided in a Participant’s Option Agreement:
 
(a)       In the event of the death of a Participant while the Participant is an Employee, director or Consultant of the Company or of an Affiliate, such Option

may be exercised by the Participant’s Survivors to the extent that the Option has become exercisable but has not been exercised on the date of death; and in the
event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any additional vesting rights that would have
accrued on the next vesting date had the Participant not died. The proration shall be based upon the number of days accrued in the current vesting period prior to the
Participant’s date of death.

 
(b)       If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the Option within one year after the date of

death of such Participant, notwithstanding that the decedent might have been able to exercise the Option as to some or all of the Shares on a later date if he or she
had not died and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option.
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18. EFFECT OF TERMINATION OF SERVICE ON UNACCEPTED STOCK GRANTS AND STOCK-BASED AWARDS.

 
In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before the

Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, such grant shall terminate.
 
For purposes of this Paragraph 18 and Paragraph 19 below, a Participant to whom a Stock Grant or a Stock-Based Award has been issued under the Plan

who is absent from work with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in Paragraph 1
hereof), or who is on leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence alone, to have
terminated such Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator may otherwise
expressly provide.

 
In addition, for purposes of this Paragraph 18 and Paragraph 19 below, any change of employment or other service within or among the Company and any

Affiliates shall not be treated as a termination of employment, director status or consultancy so long as the Participant continues to be an Employee, director or
Consultant of the Company or any Affiliate.

 
19. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE, DEATH

OR DISABILITY.
 

Except as otherwise provided in a Participant’s Agreement, in the event of a termination of service for any reason (whether as an Employee, director or
Consultant), other than termination for Cause, death or Disability for which there are special rules in Paragraphs 20, 21, and 22 below, before all forfeiture
provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that number of Shares subject to a
Stock Grant or Stock-Based Award as to which the Company’s forfeiture or repurchase rights have not lapsed.

 
20. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR CAUSE.

 
Except as otherwise provided in a Participant’s Agreement, the following rules apply if the Participant’s service (whether as an Employee, director or

Consultant) with the Company or an Affiliate is terminated for Cause:
 
(a)       All Shares subject to any Stock Grant or Stock-Based Award that remain subject to forfeiture provisions or as to which the Company shall have a

repurchase right shall be immediately forfeited to the Company as of the time the Participant is notified his or her service is terminated for Cause.
 
(b)       Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s finding

of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service, that either prior or subsequent to the
Participant’s termination the Participant engaged in conduct which would constitute Cause, then all Shares subject to any Stock Grant or Stock-Based Award that
remained subject to forfeiture provisions or as to which the Company had a repurchase right on the date of termination shall be immediately forfeited to the
Company.
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21. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Agreement, the following rules apply if a Participant ceases to be an Employee, director or Consultant of

the Company or of an Affiliate by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of repurchase have not lapsed on the date of
Disability, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse periodically, such provisions or
rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through the date of Disability as would have
lapsed had the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to the date of Disability.

 
The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for such

determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such determination). If
requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for by the
Company.

 
22. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.

 
Except as otherwise provided in a Participant’s Agreement, the following rules apply in the event of the death of a Participant while the Participant is an

Employee, director or Consultant of the Company or of an Affiliate: to the extent the forfeiture provisions or the Company’s rights of repurchase have not lapsed on
the date of death, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse periodically, such provisions
or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through the date of death as would have
lapsed had the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s date of death.

 
(b)       At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in compliance with

the Securities Act without registration thereunder.
 
23. DISSOLUTION OR LIQUIDATION OF THE COMPANY.

 
Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all Stock

Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become null and void;
provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or the Participant’s
Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that the Stock Right is
exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation. Upon the dissolution or liquidation of the Company, any
outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or specifically provided in the applicable
Agreement.
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24. ADJUSTMENTS.

 
Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to such Participant hereunder shall be

adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement.
 
(a)       Changes with respect to Shares of Common Stock.
 

(i)       If (1) the shares of Common Stock shall be subdivided or combined into a greater or smaller number of shares or if the Company shall
issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (2) additional shares or new or different shares or other
securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each Stock Right and the number of
shares of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate adjustments shall be made
including, in the exercise, base or purchase price per share and in the Performance Goals applicable to outstanding Performance-Based Awards to reflect
such events. The number of Shares subject to the limitations in Paragraphs 3(a), 3(b), 3(d) and 4(c) shall also be proportionately adjusted upon the
occurrence of such events.

 
(ii)        The Administrator may also make adjustments of the type described in Paragraph 24(a) above to take into account distributions to

stockholders other than those provided for in Paragraphs 24(b) below, or any other event, if the Administrator determines that adjustments are appropriate
to avoid distortion in the operation of the Plan or any Award, having due regard for the qualification of ISOs under Section 422, the requirements of
Section 409A, to the extent applicable.

 
(ii)       References in the Plan to Shares will be construed to include any stock or securities resulting from an adjustment pursuant to this

Paragraph 24(a).
 

(b)       Corporate Transactions. If the Company is to be consolidated with or acquired by another entity in a Corporate Transaction, the Administrator or
the board of directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”), may, as to outstanding Options, take any of the
following actions: (i) make appropriate provision for the continuation of such Options by substituting on an equitable basis for the Shares then subject to such
Options either the consideration payable with respect to the outstanding shares of Common Stock in connection with the Corporate Transaction or securities of any
successor or acquiring entity; or (ii) upon written notice to the Participants, provide that such Options must be exercised (either (A) to the extent then exercisable or
(B) at the discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph), within a specified number
of days of the date of such notice, at the end of which period such Options which have not been exercised shall terminate; or (iii) terminate such Options in
exchange for payment of an amount equal to the consideration payable upon consummation of such Corporate Transaction to a holder of the number of shares of
Common Stock into which such Option would have been exercisable (either (A) to the extent then exercisable or, (B) at the discretion of the Administrator, any
such Options being made partially or fully exercisable for purposes of this Subparagraph) less the aggregate exercise price thereof. For purposes of determining the
payments to be made pursuant to Subclause (iii) above, in the case of a Corporate Transaction the consideration for which, in whole or in part, is other than cash,
the consideration other than cash shall be valued at the fair value thereof as determined in good faith by the Board of Directors. For the avoidance of doubt, if the
per share exercise price of an Option or portion thereof is equal to or greater than the Fair Market Value of one Share of Common Stock, such Option may be
cancelled with no payment due hereunder or otherwise in respect thereof.
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With respect to outstanding Stock Grants or Stock-Based Awards, the Administrator or the Successor Board, shall make appropriate provision for the

continuation of such Stock Grants or Stock-Based Awards on the same terms and conditions by substituting on an equitable basis for the Shares then subject to such
Stock Grants or Stock-Based Awards either the consideration payable with respect to the outstanding Shares of Common Stock in connection with the Corporate
Transaction or securities of any successor or acquiring entity. In lieu of the foregoing, in connection with any Corporate Transaction, the Administrator may provide
that each outstanding Stock Grant or Stock-Based Award shall be terminated in exchange for payment of an amount equal to the consideration payable upon
consummation of such Corporate Transaction to a holder of the number of shares of Common Stock comprising such Stock Grant or Stock-Based Award (to the
extent such Stock Grant or Stock-Based Award is no longer subject to any forfeiture or repurchase rights then in effect or, at the discretion of the Administrator, all
forfeiture and repurchase rights being waived). For the avoidance of doubt, if the purchase or base price of a Stock Grant or Stock-Based Award or portion thereof
is equal to or greater than the Fair Market Value of one Share of Common Stock, such Stock Grant or Stock-Based Award, as applicable, may be cancelled with no
payment due hereunder or otherwise in respect thereof.

 
In taking any of the actions permitted under this Paragraph 24(b), the Administrator shall not be obligated by the Plan to treat all Stock Rights, all Stock

Rights held by a Participant, or all Stock Rights of the same type, identically.
 
(c)       Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other than a Corporate Transaction pursuant

to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a Participant upon exercising an
Option or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for the price paid upon such exercise or acceptance if any,
the number of replacement securities which would have been received if such Option had been exercised or Stock Grant accepted prior to such recapitalization or
reorganization.

 
(d)       Adjustments to Stock-Based Awards. Upon the happening of any of the events described in Subparagraphs (a), (b) or (c) above, any outstanding

Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subparagraphs. The Administrator or the Successor Board shall determine
the specific adjustments to be made under this Paragraph 24, including, but not limited to the effect of any, Corporate Transaction and, subject to Paragraph 4, its
determination shall be conclusive.

 
(e)       Termination of Awards upon Consummation of a Corporate Transaction. Except as the Administrator may otherwise determine, each Stock Right

will automatically terminate (and in the case of outstanding Shares of restricted Common Stock, will automatically be forfeited) immediately upon the
consummation of a Corporate Transaction, other than (i) any award that is assumed, continued or substituted pursuant to Paragraph 24(b) above, and (ii) any cash
award that by its terms, or as a result of action taken by the Administrator, continues following the consummation of the Corporate Transaction.
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25. ISSUANCES OF SECURITIES.

 
(a)       Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of

any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights. Except as expressly
provided herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the Company prior to any
issuance of Shares pursuant to a Stock Right.
 

(b)       The Company will not be obligated to issue any Shares pursuant to the Plan or to remove any restriction from Shares previously issued under the
Plan until: (i) the Company is satisfied that all legal matters in connection with the issuance of such Shares have been addressed and resolved; (ii) if the outstanding
Shares is at the time of issuance listed on any stock exchange or national market system, the Shares to be issued have been listed or authorized to be listed on such
exchange or system upon official notice of issuance; and (iii) all conditions of the award have been satisfied or waived. The Company may require, as a condition to
the exercise of an award or the issuance of Shares under an award, such representations or agreements as counsel for the Company may consider appropriate to
avoid violation of the Securities Act of 1933, as amended, or any applicable state or non-U.S. securities law. Any Shares issued under the Plan will be evidenced in
such manner as the Administrator determines appropriate, including book-entry registration or delivery of stock certificates. In the event that the Administrator
determines that stock certificates will be issued in connection with Shares issued under the Plan, the Administrator may require that such certificates bear an
appropriate legend reflecting any restriction on transfer applicable to such Stock, and the Company may hold the certificates pending the lapse of the applicable
restrictions.

 
26. FRACTIONAL SHARES.

 
No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such fractional

shares equal to the Fair Market Value thereof.
 
27. WITHHOLDING.

 
In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act withholdings or other amounts are

required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in connection with the issuance of a
Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the Participant’s compensation, if any, or may
require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed the Participant, the statutory minimum
amount of such withholdings unless a different withholding arrangement, including the use of shares of the Company’s Common Stock or a promissory note, is
authorized by the Administrator (and permitted by law). For purposes hereof, the fair market value of the shares withheld for purposes of payroll withholding shall
be determined in the manner set forth under the definition of Fair Market Value provided in Paragraph 1 above, as of the most recent practicable date. If the Fair
Market Value of the shares withheld is less than the amount of payroll withholdings required, the Participant may be required to advance the difference in cash to
the Company or the Affiliate employer.

 
28. TERMINATION OF THE PLAN.

 
The Plan will terminate on February 17, 2031, the date which is ten years from the earlier of the date of its adoption by the Board of Directors and the date

of its approval by the shareholders of the Company. The Plan may be terminated at an earlier date by vote of the shareholders or the Board of Directors of the
Company; provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such termination. Termination
of the Plan shall not affect any Stock Rights theretofore granted.
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29. AMENDMENT OF THE PLAN AND AGREEMENTS.

 
The Plan may be amended by the shareholders of the Company. The Plan may also be amended by the Administrator; provided that any amendment

approved by the Administrator which the Administrator determines is of a scope that requires shareholder approval shall be subject to obtaining such shareholder
approval including, without limitation, to the extent necessary to qualify any or all outstanding Stock Rights granted under the Plan or Stock Rights to be granted
under the Plan for favorable federal income tax treatment as may be afforded ISOs under Section 422 and to the extent necessary to qualify the Shares issuable
under the Plan for listing on any national securities exchange or quotation in any national automated quotation system of securities dealers. Any modification or
amendment of the Plan shall not, without the consent of a Participant, adversely affect his or her rights under a Stock Right previously granted to such Participant,
unless such amendment is required by applicable law or necessary to preserve the economic value of such Stock Right. With the consent of the Participant affected,
the Administrator may amend outstanding Agreements in a manner which may be adverse to the Participant but which is not inconsistent with the Plan. In the
discretion of the Administrator, outstanding Agreements may be amended by the Administrator in a manner which is not adverse to the Participant. Nothing in this
Paragraph 30 shall limit the Administrator’s authority to take any action permitted pursuant to Paragraph 24.

 
30. EMPLOYMENT OR OTHER RELATIONSHIP.

 
Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or director

status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any Participant a right to
be retained in employment or other service by the Company or any Affiliate for any period of time.

 
31. SECTION 409A AND SECTION 422.

 
The Company intends that the Plan and any Awards granted hereunder be exempt from or comply with Section 409A, to the extent applicable. The

Company intends that ISOs comply with Section 422, to the extent applicable. Any ambiguities in the Plan or any Award shall be construed to effect the intent as
described in this Paragraph 31.

 
If a Participant is a “specified employee” as defined in Section 409A (and as applied according to procedures of the Company and its Affiliates) as of his

or her separation from service, to the extent any payment under this Plan or pursuant to an Award constitutes non-exempt deferred compensation under Section
409A that is being paid by reason of separation from service, no payments due under this Plan or pursuant to an Award may be made until the earlier of: (i) the first
day of the seventh month following the Participant’s separation from service, or (ii) the Participant’s date of death; provided, however, that any payments delayed
during this six-month period shall be paid in the aggregate in a lump sum, without interest, on the first day of the seventh month following the Participant’s
separation from service.

 
The Administrator shall administer the Plan with a view toward ensuring that Awards under the Plan that are subject to Section 409A or Section 422, as

applicable, comply with the requirements thereof and that Options under the Plan be exempt from the requirements of Section 409A or compliant with Section 422,
as applicable, but neither the Administrator nor any member of the Board of Directors, nor the Company nor any of its Affiliates, nor any other person acting
hereunder on behalf of the Company, the Administrator or the Board of Directors shall be liable to a Participant or any Survivor by reason of the acceleration of any
income, or the imposition of any additional tax or penalty, with respect to any Award, whether by reason of a failure to satisfy the requirements of Section 409A or
Section 422 or otherwise.
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32. INDEMNITY.

 
Neither the Board of Directors nor the Administrator, nor any members of either, nor any employees of the Company or any parent, subsidiary, or other

Affiliate, shall be liable for any act, omission, interpretation, construction or determination made in good faith in connection with their responsibilities with respect
to this Plan, and the Company hereby agrees to indemnify the members of the Board or Directors, the members of the Committee, and the employees of the
Company and its parent or subsidiaries in respect of any claim, loss, damage, or expense (including reasonable counsel fees) arising from any such act, omission,
interpretation, construction or determination to the full extent permitted by law.

 
33. CLAWBACK.

 
Notwithstanding anything to the contrary contained in this Plan, the Company may recover from a Participant any compensation received from any Stock

Right (whether or not settled) or cause a Participant to forfeit any Stock Right (whether or not vested) in the event that the Company’s Clawback Policy as then in
effect is triggered.

 
34. WAIVER OF JURY TRIAL.

 
By accepting or being deemed to have accepted an award under the Plan, each Participant waives (or will be deemed to have waived), to the maximum

extent permitted under applicable law, any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan or any award, or
under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the future may be delivered in connection therewith, and
agrees (or will be deemed to have agreed) that any such action, proceedings or counterclaim will be tried before a court and not before a jury. By accepting or being
deemed to have accepted an award under the Plan, each Participant certifies that no officer, representative, or attorney of the Company has represented, expressly or
otherwise, that the Company would not, in the event of any action, proceeding or counterclaim, seek to enforce the foregoing waivers. Notwithstanding anything to
the contrary in the Plan, nothing herein is to be construed as limiting the ability of the Company and a Participant to agree to submit any dispute arising under the
terms of the Plan or any ward to binding arbitration or as limiting the ability of the Company to require any individual to agree to submit such disputes to binding
arbitration as a condition of receiving an award hereunder.

 
35. UNFUNDED OBLIGATIONS.

 
The Company’s obligations under the Plan are unfunded, and no Participant will have any right to specific assets of the Company in respect of any award

under the Plan. Participants will be general unsecured creditors of the Company with respect to any amounts due or payable under the Plan.
 
36. GOVERNING LAW.

 
This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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Exhibit 10.13.2

 
QUANTUM-SI INCORPORATED

 
Stock Option Grant Notice

Stock Option Grant under the Company’s
2021 Equity Incentive Plan

 
Name:

 
Grant Number:
 
Grant Date:
 
Vest Commencement Date:
 
Grant Type:
 
Grant Shares:
 
Exercise Price:
 
Expiration Date:
 
Vesting Schedule:  This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows provided the Participant

is an Employee, Director or Consultant of the Company or of an Affiliate on the applicable vesting date:
 

[Vesting Schedule Description]
 
The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.

 
The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock Option Agreement attached

hereto and incorporated by reference herein, the Company’s 2021 Equity Incentive Plan and the terms of this Option Grant as set forth above.
 

 QUANTUM-SI INCORPORATED
  
 By:  
  Name:       
  Title:       
  
 Participant

 

 



 

 
QUANTUM-SI INCORPORATED

 
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT (this “Agreement”) made as of the date of grant set forth in the Stock Option Grant Notice by and between Quantum-Si Incorporated (the

“Company”), a Delaware corporation, and the individual whose name appears on the Stock Option Grant Notice (the “Participant”).
 
WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its Class A common stock, $0.0001 par value per share (the

“Shares”), under and for the purposes set forth in the Company’s 2021 Equity Incentive Plan (the “Plan”);
 
WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same meanings as in the Plan; and
 
WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock Option Grant Notice.
 
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration, the parties hereto agree

as follows:
 
1.                  GRANT OF OPTION. The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of the

number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein, under United States
securities and tax laws, and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.

 
2.                  EXERCISE PRICE. The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option Grant

Notice, subject to adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders of Shares after the date
hereof (the “Exercise Price”). Payment shall be made in accordance with Paragraph 10 of the Plan.

 
3.                  EXERCISABILITY OF OPTION. Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby

shall become vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement and the Plan.
 
4.                  TERM OF OPTION. This Option shall terminate on the Expiration Date as specified in the Stock Option Grant Notice and, if this Option is

designated in the Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total combined voting power of all
classes of capital stock of the Company or an Affiliate, such date may not be more than five years from the date of this Agreement, but shall be subject to earlier
termination as provided herein or in the Plan.
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If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other than the death or

Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent then vested and exercisable pursuant to
Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this Agreement, may be exercised within three months after the
Termination Date, or on or prior to the Expiration Date as specified in the Stock Option Grant Notice, whichever is earlier, but may not be exercised thereafter
except as set forth below. In such event, the unvested portion of the Option shall not be exercisable and shall expire and be cancelled on the Termination Date.

 
If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of the Company or of an

Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a director or Consultant, this Option shall continue to
vest in accordance with Section 3 above as if this Option had not terminated until the Participant is no longer providing services to the Company. In such case, this
Option shall automatically convert and be deemed a Non-Qualified Option as of the date that is three months from termination of the Participant's employment and
this Option shall continue on the same terms and conditions set forth herein until such Participant is no longer providing service to the Company or an Affiliate.

 
Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after the Termination Date, the Participant

or the Participant’s Survivors may exercise the Option within one year after the Termination Date, but in no event after the Expiration Date as specified in the Stock
Option Grant Notice.

 
In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to exercise any unexercised

portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her service is terminated for Cause, and this Option shall
thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the exercise of the Option, the
Administrator determines that, either prior or subsequent to the Participant’s termination, the Participant engaged in conduct which would constitute Cause, then the
Participant shall immediately cease to have any right to exercise the Option and this Option shall thereupon terminate.

 
In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall be exercisable within one year after

the Participant’s termination of service due to Disability or, if earlier, on or prior to the Expiration Date as specified in the Stock Option Grant Notice. In such event,
the Option shall be exercisable:

 
(a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s termination of service

due to Disability; and
 

(b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the Participant’s
termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting date had the
Participant not become Disabled. The proration shall be based upon the number of days accrued in the current vesting period prior to the
date of the Participant’s termination of service due to Disability.
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In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate, the Option shall be

exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or prior to the Expiration Date as specified in the
Stock Option Grant Notice. In such event, the Option shall be exercisable:

 
(x) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and

 
(y) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any

additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be based upon
the number of days accrued in the current vesting period prior to the Participant’s date of death.

 
5.                  METHOD OF EXERCISING OPTION. Subject to the terms and conditions of this Agreement, the Option may be exercised by electronic

notice to the Company or its designee, in such form as is acceptable to the Company. Such notice shall state the number of Shares with respect to which the Option
is being exercised and shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Company).
Payment of the Exercise Price for such Shares shall be made in accordance with Paragraph 10 of the Plan. The Company shall deliver such Shares as soon as
practicable after the notice shall be received, provided, however, that the Company may delay issuance of such Shares until completion of any action or obtaining of
any consent, which the Company deems necessary under any applicable law (including, without limitation, state securities or “blue sky” laws). In the event the
Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant, such notice shall be accompanied by appropriate proof of the right
of such person to exercise the Option. All Shares that shall be purchased upon the exercise of the Option as provided herein shall be fully paid and nonassessable.

 
6.                  PARTIAL EXERCISE. Exercise of this Option to the extent above stated may be made in part at any time and from time to time within the

above limits, except that no fractional share shall be issued pursuant to this Option.
 
7.                  NON-ASSIGNABILITY. The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and

distribution. If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified domestic relations order as defined by the Code or Title
I of the Employee Retirement Income Security Act or the rules thereunder. Except as provided above in this paragraph, the Option shall be exercisable, during the
Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or incompetency, by the Participant’s guardian or representative) and shall not be
assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any
attempted transfer, assignment, pledge, hypothecation or other disposition of the Option or of any rights granted hereunder contrary to the provisions of this Section
7, or the levy of any attachment or similar process upon the Option shall be null and void.
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8.                  NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE. The Participant shall have no rights as a stockholder with respect to Shares subject

to this Agreement until registration of the Shares in the Company’s share register in the name of the Participant. Except as is expressly provided in the Plan with
respect to certain changes in the capitalization of the Company, no adjustment shall be made for dividends or similar rights for which the record date is prior to the
date of such registration.

 
9.                  ADJUSTMENTS. The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and

mergers. Provisions in the Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors to the business of the
Company are hereby made applicable hereunder and are incorporated herein by reference.

 
10.              TAXES. The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant with respect to this Option or the

Shares issuable pursuant to this Option shall be the Participant’s responsibility; (ii) the Participant was free to use professional advisors of his or her choice in
connection with this Agreement, has received advice from his or her professional advisors in connection with this Agreement, understands its meaning and import,
and is entering into this Agreement freely and without coercion or duress; (iii) the Participant has not received and is not relying upon any advice, representations or
assurances made by or on behalf of the Company or any Affiliate or any employee of or counsel to the Company or any Affiliate regarding any tax or other effects
or implications of the Option, the Shares or other matters contemplated by this Agreement; and (iv) neither the Administrator, the Company, its Affiliates, nor any
of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated with the Option if, in fact, the Internal Revenue Service were to
determine that the Option constitutes deferred compensation under Section 409A of the Code.

 
If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is converted into a Non-

Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold from the Participant’s remuneration, if any,
the minimum statutory amount of federal, state and local withholding taxes attributable to such amount that is considered compensation includable in such person’s
gross income. At the Company’s discretion, the amount required to be withheld may be withheld in cash from such remuneration, or in kind from the Shares
otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that, if the Company does not withhold an amount from the
Participant’s remuneration sufficient to satisfy the Company’s income tax withholding obligation, the Participant will reimburse the Company on demand, in cash,
for the amount under-withheld.

 
11.              PURCHASE FOR INVESTMENT. Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall have

been effectively registered under the Securities Act, the Company shall be under no obligation to issue the Shares covered by such exercise unless the Company has
determined that such exercise and issuance would be exempt from the registration requirements of the Securities Act and until the following conditions have been
fulfilled:
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(a)               The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such person(s) are acquiring such Shares for
their own respective accounts, for investment, and not with a view to, or for sale in connection with, the distribution of any such Shares, in which event the
person(s) acquiring such Shares shall be bound by the provisions of the following legend which shall be endorsed upon any certificate(s) evidencing the Shares
issued pursuant to such exercise:
 

“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by any person, including a
pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the Securities Act of 1933, as amended, or (b) the
Company shall have received an opinion of counsel satisfactory to it that an exemption from registration under such Act is then available, and (2) there
shall have been compliance with all applicable state securities laws;” and
 

(b)               If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be issued upon such particular exercise in
compliance with the Securities Act without registration thereunder. Without limiting the generality of the foregoing, the Company may delay issuance of the Shares
until completion of any action or obtaining of any consent, which the Company deems necessary under any applicable law (including without limitation state
securities or “blue sky” laws).
 

12.              RESTRICTIONS ON TRANSFER OF SHARES.
 

(a)               The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity securities and such Participant is requested
by the Company and any underwriter engaged by the Company in connection with such offering to sign an agreement restricting the sale or other transfer of Shares,
then it will promptly sign such agreement and will not transfer, whether in privately negotiated transactions or to the public in open market transactions or
otherwise, any Shares or other securities of the Company held by him or her during such period as is determined by the Company and the underwriters, not to
exceed 180 days following the closing of the offering, plus such additional period of time as may be required to comply with FINRA rules or similar rules thereto
promulgated by another regulatory authority (such period, the “Lock-Up Period”). Such agreement shall be in writing and in form and substance reasonably
satisfactory to the Company and such underwriter and pursuant to customary and prevailing terms and conditions. Notwithstanding whether the Participant has
signed such an agreement, the Company may impose stop-transfer instructions with respect to the Shares or other securities of the Company subject to the
foregoing restrictions until the end of the Lock-Up Period.
 
(b)               The Participant acknowledges and agrees that neither the Company, its stockholders nor its directors and officers, has any duty or obligation to disclose
to the Participant any material information regarding the business of the Company or affecting the value of the Shares before, at the time of, or following a
termination of the service of the Participant by the Company, including, without limitation, any information concerning plans for the Company to make a public
offering of its securities or to be acquired by or merged with or into another firm or entity.
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13.              NO OBLIGATION TO MAINTAIN RELATIONSHIP. The Participant acknowledges that: (i) the Company is not by the Plan or this Option

obligated to continue the Participant as an employee, director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature and may be
suspended or terminated by the Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or other right to
receive future grants of options, or benefits in lieu of options; (iv) all determinations with respect to any such future grants, including, but not limited to, the times
when options shall be granted, the number of shares subject to each option, the option price, and the time or times when each option shall be exercisable, will be at
the sole discretion of the Company; (v) the Participant’s participation in the Plan is voluntary; (vi) the value of the Option is an extraordinary item of compensation
which is outside the scope of the Participant’s employment or consulting contract, if any; and (vii) the Option is not part of normal or expected compensation for
purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments.

 
14.              IF OPTION IS INTENDED TO BE AN ISO. If this Option is designated in the Stock Option Grant Notice as an ISO so that the Participant (or

the Participant’s Survivors) may qualify for the favorable tax treatment provided to holders of Options that meet the standards of Section 422 of the Code then any
provision of this Agreement or the Plan which conflicts with the Code so that this Option would not be deemed an ISO is null and void and any ambiguities shall be
resolved so that the Option qualifies as an ISO. The Participant should consult with the Participant’s own tax advisors regarding the tax effects of the Option and the
requirements necessary to obtain favorable tax treatment under Section 422 of the Code, including, but not limited to, holding period requirements.

 
Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and is not deemed to be an

ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of Option Grant) of any of the Shares with respect
to which this ISO is granted becomes exercisable for the first time during any calendar year in excess of $100,000, the portion of the Option representing such
excess value shall be treated as a Non-Qualified Option and the Participant shall be deemed to have taxable income measured by the difference between the then
Fair Market Value of the Shares received upon exercise and the price paid for such Shares pursuant to this Agreement.

 
Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any part thereof) that is

intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the conversion of an ISO to a Non-Qualified Option.
 

15.              NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO. If this Option is designated in the Stock Option Grant Notice as
an ISO then the Participant agrees to notify the Company in writing immediately after the Participant makes a Disqualifying Disposition of any of the Shares
acquired pursuant to the exercise of the ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any disposition (including any sale)
of such Shares before the later of (a) two years after the date the Participant was granted the ISO or (b) one year after the date the Participant acquired Shares by
exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Participant has died before the Shares are sold, these holding period
requirements do not apply and no Disqualifying Disposition can occur thereafter.
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16.              NOTICES. Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service,

facsimile, registered or certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 
Quantum-Si Incorporated
530 Old Whitfield Street
Guilford, CT 06437
Attention: General Counsel
 
If to the Participant at the Participant’s most recent address as shown in the employment or stock records of the Company. Any such notice shall be deemed to have
been given upon the earlier of receipt, one business day following delivery to a recognized courier service or three business days following mailing by registered or
certified mail.
 

17.              GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving
effect to the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, the parties hereby consent to exclusive
jurisdiction in Connecticut and agree that such litigation shall be conducted in the state courts of Connecticut or the federal courts of the United States for the
District of Connecticut.

 
18.              BENEFIT OF AGREEMENT. Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit of

and shall be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
 
19.              ENTIRE AGREEMENT. This Agreement, together with the Plan, embodies the entire agreement and understanding between the parties hereto

with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof (with the
exception of acceleration of vesting provisions contained in any other agreement with the Company). No statement, representation, warranty, covenant or agreement
not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict, the express terms and provisions of this Agreement. Notwithstanding
the foregoing in all events, this Agreement shall be subject to and governed by the Plan.

 
20.              MODIFICATIONS AND AMENDMENTS. The terms and provisions of this Agreement may be modified or amended as provided in the Plan.
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21.              WAIVERS AND CONSENTS. Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the

departure therefrom granted, only by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or consent shall be
deemed to be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or
consent shall be effective only in the specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.
 

22.              DATA PRIVACY. By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the
Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and
data as the Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; (ii) to the extent permitted by
applicable law waives any data privacy rights he or she may have with respect to such information, and (iii) authorizes the Company and each Affiliate to store and
transmit such information in electronic form for the purposes set forth in this Agreement.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit 10.13.3

 
QUANTUM-SI INCORPORATED

 
Restricted Stock Unit Award Grant Notice

Restricted Stock Unit Grant under the Company’s
2021 Equity Incentive Plan

 
Name:
 
Grant Number:
 
Grant Date:
 
Grant Type:
 
Grant Shares:
 
Vesting of Award: This Restricted Stock Unit Award shall vest as follows provided the Participant is an Employee, director or Consultant of the Company or

of an Affiliate on the applicable vesting:
 
[Vesting Schedule Description]

 
The Company and the Participant acknowledge receipt of this Restricted Stock Unit Award Grant Notice and agree to the terms of the Restricted Stock Unit
Agreement attached hereto and incorporated by reference herein, the Company’s 2021 Equity Incentive Plan and the terms of this Restricted Stock Unit Award as
set forth above.
 
 QUANTUM-SI INCORPORATED
  
 By: 
 Name:
 Title:
  
 Participant
 

 



 

 
QUANTUM-SI INCORPORATED

 
RESTRICTED STOCK UNIT AGREEMENT –

 
INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT made as of the date of grant set forth in the Restricted Stock Unit Award Grant Notice between Quantum-Si Incorporated (the

“Company”), a Delaware corporation, and the individual whose name appears on the Restricted Stock Unit Award Grant Notice (the “Participant”).
 
WHEREAS, the Company has adopted the 2021 Equity Incentive Plan (the “Plan”), to promote the interests of the Company by providing an incentive for

Employees, directors and Consultants of the Company and its Affiliates;
 
WHEREAS, pursuant to the provisions of the Plan, the Company desires to grant to the Participant restricted stock units (“RSUs”) related to the

Company’s Class A common stock, $.0001 par value per share (“Common Stock”), in accordance with the provisions of the Plan, all on the terms and conditions
hereinafter set forth; and

 
WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the meanings ascribed to such terms

in the Plan.
 
NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 
1.             Grant of Award. The Company hereby grants to the Participant an award for the number of RSUs set forth in the Restricted Stock Unit Award

Grant Notice (the “Award”). Each RSU represents a contingent entitlement of the Participant to receive one share of Common Stock, on the terms and conditions
and subject to all the limitations set forth herein and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the
Plan.

 
2.             Vesting of Award.
 

(a)               Subject to the terms and conditions set forth in this Agreement and the Plan, the Award granted hereby shall vest as set forth in the
Restricted Stock Unit Award Grant Notice and is subject to the other terms and conditions of this Agreement and the Plan. On each vesting date set forth in the
Restricted Stock Unit Award Grant Notice, the Participant shall be entitled to receive such number of shares of Common Stock equivalent to the number of RSUs as
set forth in the Restricted Stock Unit Award Grant Notice provided that the Participant is providing service to the Company or an Affiliate on such vesting date.
Such shares of Common Stock shall thereafter be delivered by the Company to the Participant within five business days of the applicable vesting date and in
accordance with this Agreement and the Plan.

 
(b)               Except as otherwise set forth in this Agreement, if the Participant ceases to be providing services for any reason by the Company or

by an Affiliate (the “Termination”) prior to a vesting date set forth in the Restricted Stock Unit Award Grant Notice, then as of the date on which the Participant’s
employment or service terminates, all unvested RSUs shall immediately be forfeited to the Company and this Agreement shall terminate and be of no further force
or effect.
 

 



 

 
3.             Prohibitions on Transfer and Sale. This Award (including any additional RSUs received by the Participant as a result of stock dividends, stock

splits or any other similar transaction affecting the Company’s securities without receipt of consideration) shall not be transferable by the Participant otherwise than
(i) by will or by the laws of descent and distribution, or (ii) pursuant to a qualified domestic relations order as defined by the Internal Revenue Code or Title I of the
Employee Retirement Income Security Act or the rules thereunder. Except as provided in the previous sentence, the shares of Common Stock to be issued pursuant
to this Agreement shall be issued, during the Participant’s lifetime, only to the Participant (or, in the event of legal incapacity or incompetence, to the Participant’s
guardian or representative). This Award shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be
subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of this Award or of any rights
granted hereunder contrary to the provisions of this Section 3, or the levy of any attachment or similar process upon this Award shall be null and void.

 
4.            Adjustments. The Plan contains provisions covering the treatment of RSUs and shares of Common Stock in a number of contingencies such as

stock splits. Provisions in the Plan for adjustment with respect to this Award and the related provisions with respect to successors to the business of the Company
are hereby made applicable hereunder and are incorporated herein by reference.

 
5.             Securities Law Compliance. The Participant specifically acknowledges and agrees that any sales of shares of Common Stock shall be made in

accordance with the requirements of the Securities Act of 1933, as amended. The Company does not currently have an effective registration statement on file with
the Securities and Exchange Commission with respect to the Common Stock to be granted hereunder. Without an effective registration statement with respect to the
Common Stock to be granted hereunder, Participant will not be able to transfer or sell any of the shares of Common Stock issued to the Participant pursuant to this
Agreement unless exemptions from registration or filings under applicable securities laws are available. Furthermore, despite registration, applicable securities laws
may restrict the ability of the Participant to sell his or her Common Stock, including due to the Participant’s affiliation with the Company. The Company shall not
be obligated to either issue the Common Stock or permit the resale of any shares of Common Stock if such issuance or resale would violate any applicable
securities law, rule or regulation.

 
6.             Rights as a Stockholder. The Participant shall have no right as a stockholder, including voting and dividend rights, with respect to the RSUs

subject to this Agreement.
 
7.             Incorporation of the Plan. The Participant specifically understands and agrees that the RSUs and the shares of Common Stock to be issued under

the Plan will be issued to the Participant pursuant to the Plan, a copy of which Plan the Participant acknowledges he or she has read and understands and by which
Plan he or she agrees to be bound. The provisions of the Plan are incorporated herein by reference.
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8.            Tax Liability of the Participant and Payment of Taxes. The Participant acknowledges and agrees that any income or other taxes due from the

Participant with respect to this Award or the shares of Common Stock to be issued pursuant to this Agreement or otherwise sold shall be the Participant’s
responsibility. Without limiting the foregoing, the Participant agrees that if under applicable law the Participant will owe taxes at each vesting date on the portion of
the Award then vested the Company shall be entitled to immediate payment from the Participant of the amount of any tax or other amounts required to be withheld
by the Company by applicable law or regulation. Any taxes or other amounts due shall be paid, at the option of the Administrator as follows:

 
(a)               through reducing the number of shares of Common Stock entitled to be issued to the Participant on the applicable vesting date in an

amount equal to the statutory minimum of the Participant’s total tax and other withholding obligations due and payable by the Company. Fractional shares will not
be retained to satisfy any portion of the Company’s withholding obligation. Accordingly, the Participant agrees that in the event that the amount of withholding
required would result in a fraction of a share being owed, that amount will be satisfied by withholding the fractional amount from the Participant’s paycheck;

 
(b)               requiring the Participant to deposit with the Company an amount of cash equal to the amount determined by the Company to be

required to be withheld with respect to the statutory minimum amount of the Participant’s total tax and other withholding obligations due and payable by the
Company or otherwise withholding from the Participant’s paycheck an amount equal to such amounts due and payable by the Company; or

 
(c)               if the Company believes that the sale of shares can be made in compliance with applicable securities laws, authorizing, at a time when

the Participant is not in possession of material nonpublic information, the sale by the Participant on the applicable vesting date of such number of shares of
Common Stock as the Company instructs a registered broker to sell to satisfy the Company’s withholding obligation, after deduction of the broker’s commission,
and the broker shall be required to remit to the Company the cash necessary in order for the Company to satisfy its withholding obligation. To the extent the
proceeds of such sale exceed the Company’s withholding obligation the Company agrees to pay such excess cash to the Participant as soon as practicable. In
addition, if such sale is not sufficient to pay the Company’s withholding obligation the Participant agrees to pay to the Company as soon as practicable, including
through additional payroll withholding, the amount of any withholding obligation that is not satisfied by the sale of shares of Common Stock. The Participant
agrees to hold the Company and the broker harmless from all costs, damages or expenses relating to any such sale. The Participant acknowledges that the Company
and the broker are under no obligation to arrange for such sale at any particular price. In connection with such sale of shares of Common Stock, the Participant shall
execute any such documents requested by the broker in order to effectuate the sale of shares of Common Stock and payment of the withholding obligation to the
Company. The Participant acknowledges that this paragraph is intended to comply with Section 10b5-1(c)(1)(i)(B) under the Exchange Act.

 
It is the Company’s intention that the Participant’s tax obligations under this Section 8 shall be satisfied through the procedure of Subsection (c) above,

unless the Company provides notice of an alternate procedure under this Section, in its discretion. The Company shall not deliver any shares of Common Stock to
the Participant until it is satisfied that all required withholdings have been made.
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9.             Participant Acknowledgements and Authorizations.
 

The Participant acknowledges the following:
 
(a)               The Company is not by the Plan or this Award obligated to continue the Participant as an employee, director or consultant of the

Company or an Affiliate.
 
(b)               The Plan is discretionary in nature and may be suspended or terminated by the Company at any time.
 
(c)               The grant of this Award is considered a one-time benefit and does not create a contractual or other right to receive any other award

under the Plan, benefits in lieu of awards or any other benefits in the future.
 
(d)               The Plan is a voluntary program of the Company and future awards, if any, will be at the sole discretion of the Company, including,

but not limited to, the timing of any grant, the amount of any award, vesting provisions and the purchase price, if any.
 
(e)               The value of this Award is an extraordinary item of compensation outside of the scope of the Participant’s employment or consulting

contract, if any. As such the Award is not part of normal or expected compensation for purposes of calculating any severance, resignation, redundancy, end of
service payments, bonuses, long-service awards, pension or retirement benefits or similar payments. The future value of the shares of Common Stock is unknown
and cannot be predicted with certainty.

 
(f)                The Participant (i) authorizes the Company and each Affiliate and any agent of the Company or any Affiliate administering the Plan

or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as the Company or any such Affiliate shall
request in order to facilitate the grant of the Award and the administration of the Plan; and (ii) authorizes the Company and each Affiliate to store and transmit such
information in electronic form for the purposes set forth in this Agreement.

 
10.           Notices. Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service, facsimile,

registered or certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 
Quantum-Si Incorporated
530 Old Whitfield Street
Guilford, CT 06437
Attention: General Counsel
 

If to the Participant at the Participant’s most recent address as shown in the employment or stock records of the Company. Any such notice shall be
deemed to have been given on the earliest of receipt, one business day following delivery by the sender to a recognized courier service, or three business days
following mailing by registered or certified mail.
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11.          Assignment and Successors.
 

(a)               This Agreement is personal to the Participant and without the prior written consent of the Company shall not be assignable by the
Participant otherwise than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by the Participant’s legal
representatives.

 
(b)               This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns.
 

12.           Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Delaware, without giving effect to
the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, whether at law or in equity, the parties hereby
consent to exclusive jurisdiction in Connecticut and agree that such litigation will be conducted in the state courts of Connecticut or the federal courts of the United
States for the District of Connecticut.

 
13.           Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, then such provision

or provisions shall be modified to the extent necessary to make such provision valid and enforceable, and to the extent that this is impossible, then such provision
shall be deemed to be excised from this Agreement, and the validity, legality and enforceability of the rest of this Agreement shall not be affected thereby.

 
14.           Entire Agreement. This Agreement, together with the Plan, constitutes the entire agreement and understanding between the parties hereto with

respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof. No statement,
representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict the express terms and
provisions of this Agreement provided, however, in any event, this Agreement shall be subject to and governed by the Plan.

 
15.           Modifications and Amendments; Waivers and Consents. The terms and provisions of this Agreement may be modified or amended as provided

in the Plan. Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure therefrom granted, only by
written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or consent shall be deemed to be or shall constitute a
waiver or consent with respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective only in the
specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.
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16.           Section 409A. The Award of RSUs evidenced by this Agreement is intended to be exempt from the nonqualified deferred compensation rules of

Section 409A of the Code as a “short term deferral” (as that term is used in the final regulations and other guidance issued under Section 409A of the Code,
including Treasury Regulation Section 1.409A-1(b)(4)(i)), and shall be construed accordingly.
 

17.           Data Privacy. By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the Company or
any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as the
Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; (ii) to the extent permitted by applicable
law waives any data privacy rights he or she may have with respect to such information, and (iii) authorizes the Company and each Affiliate to store and transmit
such information in electronic form for the purposes set forth in this Agreement.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit 10.14.1

 
QUANTUM-SI INCORPORATED

 
2013 EMPLOYEE, DIRECTOR AND CONSULTANT EQUITY INCENTIVE PLAN

 
(As Amended by the Board of Directors on March 11, 2021 and the stockholders on March 12, 2021 regarding Section 3.(a) Shares Subject to the Plan)

 
1. DEFINITIONS.

 
Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Quantum-SI Incorporated 2013 Employee,

Director and Consultant Equity Incentive Plan, have the following meanings:
 

Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the Committee, in which case the Administrator
means the Committee.
 
Affiliate means a corporation which, for purposes of Section 424 of the Code, is a parent or subsidiary of the Company, direct or indirect.
 
Agreement means an agreement between the Company and a Participant delivered pursuant to the Plan and pertaining to a Stock Right, in such
form as the Administrator shall approve.
 
Board of Directors means the Board of Directors of the Company.
 
California Participant means a Participant who resides in the State of California.
 
Cause means, with respect to a Participant (a) dishonesty with respect to the Company or any Affiliate, (b) insubordination, substantial
malfeasance or non-feasance of duty, (c) unauthorized disclosure of confidential information, (d) breach by a Participant of any provision of any
employment, consulting, advisory, nondisclosure, non-competition or similar agreement between the Participant and the Company or any
Affiliate, and (e) conduct substantially prejudicial to the business of the Company or any Affiliate; provided, however, that any provision in an
agreement between a Participant and the Company or an Affiliate, which contains a conflicting definition of Cause for termination and which is in
effect at the time of such termination, shall supersede this definition with respect to that Participant. The determination of the Administrator as to
the existence of Cause will be conclusive on the Participant and the Company.
 
Code means the United States Internal Revenue Code of 1986, as amended including any successor statute, regulation and guidance thereto.
 
Committee means the committee of the Board of Directors to which the Board of Directors has delegated power to act under or pursuant to the
provisions of the Plan.
 

 



 

 
Common Stock means shares of the Company’s common stock, $0.0001 par value per share.
 
Company means Quantum-SI Incorporated, a Delaware corporation.
 
Consultant means any natural person who is an advisor or consultant that provides bona fide services to the Company or its Affiliates, provided
that such services are not in connection with the offer or sale of securities in a capital raising transaction, and do not directly or indirectly promote
or maintain a market for the Company’s or its Affiliates’ securities.
 
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.
 
Employee means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving as an officer or
director of the Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more Stock Rights under the Plan.
 
Fair Market Value of a Share of Common Stock means:
 

(1)       If the Common Stock is listed on a national securities exchange or traded in the over-the-counter market and sales prices are
regularly reported for the Common Stock, the closing or, if not applicable, the last price of the Common Stock on the composite tape or other
comparable reporting system for the trading day on the applicable date and if such applicable date is not a trading day, the last market trading day
prior to such date;

 
(2)       If the Common Stock is not traded on a national securities exchange but is traded on the over-the-counter market, if sales prices

are not regularly reported for the Common Stock for the trading day referred to in clause (1), and if bid and asked prices for the Common Stock
are regularly reported, the mean between the bid and the asked price for the Common Stock at the close of trading in the over-the-counter market
for the trading day on which Common Stock was traded on the applicable date and if such applicable date is not a trading day, the last market
trading day prior to such date; and

 
(3)       If the Common Stock is neither listed on a national securities exchange nor traded in the over-the-counter market, such value as

the Administrator, in good faith, shall determine.
 

ISO means an option intended to qualify as an incentive stock option under Section 422 of the Code.
 
Non-Qualified Option means an option which is not intended to qualify as an ISO.
 
Option means an ISO or Non-Qualified Option granted under the Plan.
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Participant means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are granted under the
Plan. As used herein, “Participant” shall include “Participant’s Survivors” where the context requires.
 
Plan means this Quantum-SI Incorporated 2013 Employee, Director and Consultant Equity Incentive Plan.
 
Securities Act means the Securities Act of 1933, as amended.
 
Shares means shares of the Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of capital stock
into which the Shares are changed or for which they are exchanged within the provisions of Paragraph 3 of the Plan. The Shares issued under the
Plan may be authorized and unissued shares or shares held by the Company in its treasury, or both.
 
Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity based award which is not an Option or a Stock
Grant.
 
Stock Grant means a grant by the Company of Shares under the Plan.
 
Stock Right means a right to Shares or the value of Shares of the Company granted pursuant to the Plan -- an ISO, a Non-Qualified Option, a
Stock Grant or a Stock-Based Award.
 
Survivor means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to a Stock Right
by will or by the laws of descent and distribution.
 

2. PURPOSES OF THE PLAN.
 

The Plan is intended to encourage ownership of Shares by Employees and directors of and certain Consultants to the Company and its Affiliates in order to
attract and retain such people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them to promote the
success of the Company or of an Affiliate. The Plan provides for the granting of ISOs, Non-Qualified Options, Stock Grants and Stock-Based Awards.

 
3. SHARES SUBJECT TO THE PLAN.

 
(a)         The number of Shares which may be issued from time to time pursuant to this Plan shall be 27,400,000, or the equivalent of such number of

Shares after the Administrator, in its sole discretion, has interpreted the effect of any stock split, stock dividend, combination, recapitalization or similar transaction
in accordance with Paragraph 24 of the Plan.

 
(b)         If an Option ceases to be “outstanding”, in whole or in part (other than by exercise), or if the Company shall reacquire (at not more than its

original issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or if any Stock Right expires or is forfeited, cancelled, or otherwise
terminated or results in any Shares not being issued, the unissued or reacquired Shares which were subject to such Stock Right shall again be available for issuance
from time to time pursuant to this Plan. Notwithstanding the foregoing, if a Stock Right is exercised, in whole or in part, by tender of Shares or if the Company or
an Affiliate’s tax withholding obligation is satisfied by withholding Shares, the number of Shares deemed to have been issued under the Plan for purposes of the
limitation set forth in Paragraph 3(a) above shall be the number of Shares that were subject to the Stock Right or portion thereof, and not the net number of Shares
actually issued. However, in the case of ISOs, the foregoing provisions shall be subject to any limitations under the Code.
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4. ADMINISTRATION OF THE PLAN.

 
The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates its authority to the Committee, in which

case the Committee shall be the Administrator. Subject to the provisions of the Plan, the Administrator is authorized to:
 
(a)         Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable for the

administration of the Plan;
 
(b)         Determine which Employees, directors and Consultants shall be granted Stock Rights;
 
(c)         Determine the number of Shares for which a Stock Right or Stock Rights shall be granted;
 
(d)        Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted;
 
(e)        Amend any term or condition of any outstanding Stock Right, including, without limitation, to reduce or increase the exercise price or purchase

price, accelerate the vesting schedule or extend the expiration date, provided that (i) such term or condition as amended is permitted by the Plan; (ii) any such
amendment shall not impair the rights of a Participant under any Stock Right previously granted without such Participant’s consent or in the event of death of the
Participant the Participant’s Survivors; and (iii) any such amendment shall be made only after the Administrator determines whether such amendment would cause
any adverse tax consequences to the Participant, including, but not limited to, the annual vesting limitation contained in Section 422(d) of the Code and described in
Paragraph 6(b)(iv) below with respect to ISOs and pursuant to Section 409A of the Code;

 
(f)         Buy out for a payment in cash or Shares, a Stock Right previously granted and/or cancel any such Stock Right and grant in substitution therefor

other Stock Rights, covering the same or a different number of Shares and having an exercise price or purchase price per share which may be lower or higher than
the exercise price or purchase price of the cancelled Stock Right, based on such terms and conditions as the Administrator shall establish and the Participant shall
accept; and

 
(g)        Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or take

advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the Plan, which sub-
plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right;
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provided, however, that all such interpretations, rules, determinations, terms and conditions shall be made and prescribed in the context of not causing any adverse
tax consequences under Section 409A of the Code and preserving the tax status under Section 422 of the Code of those Options which are designated as ISOs.
Subject to the foregoing, the interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted under it shall be final,
unless otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if the Administrator is the Committee, the Board of
Directors may take any action under the Plan that would otherwise be the responsibility of the Committee.
 

To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any portion of its responsibilities and powers to
any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it. The Board of Directors or
the Committee may revoke any such allocation or delegation at any time.

 
5. ELIGIBILITY FOR PARTICIPATION.

 
The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each Participant must be an Employee, director or

Consultant of the Company or of an Affiliate at the time a Stock Right is granted. Notwithstanding the foregoing, the Administrator may authorize the grant of a
Stock Right to a person not then an Employee, director or Consultant of the Company or of an Affiliate; provided, however, that the actual grant of such Stock
Right shall be conditioned upon such person becoming eligible to become a Participant at or prior to the time of the execution of the Agreement evidencing such
Stock Right. ISOs may be granted only to Employees who are deemed to be residents of the United States for tax purposes. Non-Qualified Options, Stock Grants
and Stock-Based Awards may be granted to any Employee, director or Consultant of the Company or an Affiliate. The granting of any Stock Right to any individual
shall neither entitle that individual to, nor disqualify him or her from, participation in any other grant of Stock Rights or any grant under any other benefit plan
established by the Company or any Affiliate for Employees, directors or Consultants.

 
6. TERMS AND CONDITIONS OF OPTIONS.

 
Each Option shall be set forth in writing in an Option Agreement, duly executed by the Company and, to the extent required by law or requested by the

Company, by the Participant. The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms and conditions
specifically required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the shareholders of the
Company of this Plan or any amendments thereto. The Option Agreements shall be subject to at least the following terms and conditions:
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(a)         Non-Qualified Options: Each Option intended to be a Non-Qualified Option shall be subject to the terms and conditions which the Administrator

determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-Qualified Option:
 

(i) Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option, which exercise
price shall be determined by the Administrator and shall be at least equal to par value; provided, that the exercise price may be less than
the Fair Market Value per share of Common Stock on the date of grant of the Option only if the terms of such Option comply with the
requirements of Section 409A of the Code (unless granted to a Consultant to whom Section 409A of the Code does not apply).

 
(ii) Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.

 
(iii) Option Periods: Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it may no

longer be exercised, and may provide that the Option rights accrue or become exercisable in installments over a period of months or
years, or upon the occurrence of certain conditions or the attainment of stated goals or events. For California Participants, the exercise
period of the Option set forth in the Option Agreement shall not be more than 120 months from the date of grant.

 
(iv) Option Conditions: Exercise of any Option may be conditioned upon the Participant’s execution of a Share purchase agreement in form

satisfactory to the Administrator providing for certain protections for the Company and its other shareholders, including requirements
that:

 
A. The Participant’s or the Participant’s Survivors’ right to sell or transfer the Shares may be restricted; and

 
B. The Participant or the Participant’s Survivors may be required to execute letters of investment intent and must also acknowledge

that the Shares will bear legends noting any applicable restrictions.
 

(v) Term of Option: Each Option shall terminate not more than ten years from the date of the grant or at such earlier time as the Option
Agreement may provide.

 
(b)          ISOs: Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for tax

purposes, and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines are appropriate but
not in conflict with Section 422 of the Code and relevant regulations and rulings of the Internal Revenue Service:

 
(i) Minimum standards: The ISO shall meet the minimum standards required of Non-Qualified Options, as described in Paragraph 6(a)

above, except clause (i) and (v) thereunder.
 

6 



 

 
(ii) Exercise Price: Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable attribution rules in

Section 424(d) of the Code:
 

A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per
share of the Shares covered by each ISO shall not be less than 100% of the Fair Market Value per share of the Common Stock
on the date of grant of the Option; or

 
B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per

share of the Shares covered by each ISO shall not be less than 110% of the Fair Market Value per share of the Common Stock
on the date of grant of the Option.

 
(iii) Term of Option: For Participants who own:

 
A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall terminate

not more than ten years from the date of the grant or at such earlier time as the Option Agreement may provide; or
 

B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall
terminate not more than five years from the date of the grant or at such earlier time as the Option Agreement may provide.

 
(iv) Limitation on Yearly Exercise: The Option Agreements shall restrict the amount of ISOs which may become exercisable in any calendar

year (under this or any other ISO plan of the Company or an Affiliate) so that the aggregate Fair Market Value (determined on the date
each ISO is granted) of the stock with respect to which ISOs are exercisable for the first time by the Participant in any calendar year does
not exceed $100,000.

 
7. TERMS AND CONDITIONS OF STOCK GRANTS.

 
Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law or

requested by the Company, by the Participant. For California Participants, each Stock Grant shall be issued within ten (10) years from the earlier of the date the
Plan is adopted or approved by the Company’s shareholders. The Agreement shall be in a form approved by the Administrator and shall contain terms and
conditions which the Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards:

 
(a)         Each Agreement shall state the purchase price per share, if any, of the Shares covered by each Stock Grant, which purchase price shall be

determined by the Administrator but shall not be less than the minimum consideration required by the Delaware General Corporation Law, if any, on the date of the
grant of the Stock Grant;
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(b)         Each Agreement shall state the number of Shares to which the Stock Grant pertains; and
 
(c)         Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant, including the

time and events upon which such rights shall accrue and the purchase price therefor, if any.
 
8. TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.

 
The Administrator shall have the right to grant other Stock-Based Awards based upon the Common Stock having such terms and conditions as the

Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities convertible into Shares and the
grant of stock appreciation rights, phantom stock awards or stock units. The principal terms of each Stock-Based Award shall be set forth in an Agreement, duly
executed by the Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be in a form approved by the
Administrator and shall contain terms and conditions which the Administrator determines to be appropriate and in the best interest of the Company.

 
The Company intends that the Plan and any Stock-Based Awards granted hereunder be exempt from the application of Section 409A of the Code or meet

the requirements of paragraphs (2), (3) and (4) of subsection (a) of Section 409A of the Code, to the extent applicable, and be operated in accordance with Section
409A so that any compensation deferred under any Stock-Based Award (and applicable investment earnings) shall not be included in income under Section 409A of
the Code. Any ambiguities in the Plan shall be construed to effect the intent as described in this Paragraph 8.

 
9. EXERCISE OF OPTIONS AND ISSUE OF SHARES.

 
An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to the

Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this Paragraph for the
Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement. Such notice shall be signed
by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator), shall state the number of Shares
with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option Agreement. Payment of the exercise
price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by check, or (b) at the discretion of the
Administrator, through delivery of shares of Common Stock held for at least six months (if required to avoid negative accounting treatment) having a Fair Market
Value equal as of the date of the exercise to the aggregate cash exercise price for the number of Shares as to which the Option is being exercised, or (c) at the
discretion of the Administrator, by having the Company retain from the Shares otherwise issuable upon exercise of the Option, a number of Shares having a Fair
Market Value equal as of the date of exercise to the aggregate exercise price for the number of Shares as to which the Option is being exercised, or (d) at the
discretion of the Administrator (after consideration of applicable securities, tax and accounting implications), by delivery of the grantee’s personal recourse note
bearing interest payable not less than annually at no less than 100% of the applicable Federal rate, as defined in Section 1274(d) of the Code, or (e) at the discretion
of the Administrator, in accordance with a cashless exercise program established with a securities brokerage firm, and approved by the Administrator, or (f) at the
discretion of the Administrator, by any combination of (a), (b), (c), (d) and (e) above or (g) at the discretion of the Administrator, by payment of such other lawful
consideration as the Administrator may determine. Notwithstanding the foregoing, the Administrator shall accept only such payment on exercise of an ISO as is
permitted by Section 422 of the Code.
 

The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s Survivors,
as the case may be). In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed
by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the Company to
take any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be fully paid, non-assessable Shares.
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10. PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF SHARES.

 
Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award is being

granted shall be made (a) in United States dollars in cash or by check, or (b) at the discretion of the Administrator, through delivery of shares of Common Stock
held for at least six months (if required to avoid negative accounting treatment) and having a Fair Market Value equal as of the date of payment to the purchase
price of the Stock Grant or Stock-Based Award, or (c) at the discretion of the Administrator (after consideration of applicable securities, tax and accounting
implications), by delivery of the grantee’s personal recourse note bearing interest payable not less than annually at no less than 100% of the applicable Federal rate,
as defined in Section 1274(d) of the Code, or (d) at the discretion of the Administrator, by any combination of (a), (b) and (c) above; or (e) at the discretion of the
Administrator, by payment of such other lawful consideration as the Administrator may determine.

 
The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or Stock-Based

Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable Agreement. In
determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed by the Company in
order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the Company to take any action with
respect to the Shares prior to their issuance.
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11. RIGHTS AS A SHAREHOLDER.

 
No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right except

after due exercise of an Option or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase price, if any, for the Shares being
purchased and registration of the Shares in the Company’s share register in the name of the Participant.

 
12. ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.

 
By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and

distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement provided that no Stock Right may be transferred by a
Participant for value. For California Participants, Stock Rights shall not be transferable by the Participant other than by will or by the laws of descent and
distribution, to a revocable trust, or as permitted by Rule 701 of the Securities Act. Notwithstanding the foregoing, an ISO transferred except in compliance with
clause (i) above shall no longer qualify as an ISO. The designation of a beneficiary of a Stock Right by a Participant, with the prior approval of the Administrator
and in such form as the Administrator shall prescribe, shall not be deemed a transfer prohibited by this Paragraph. Except as provided above during the Participant’s
lifetime a Stock Right shall only be exercisable by or issued to such Participant (or his or her legal representative) and shall not be assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer,
assignment, pledge, hypothecation or other disposition of any Stock Right or of any rights granted thereunder contrary to the provisions of this Plan, or the levy of
any attachment or similar process upon a Stock Right, shall be null and void.

 
13. EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.

 
Except as otherwise provided in a Participant’s Option Agreement, in the event of a termination of service (whether as an Employee, director or

Consultant) with the Company or an Affiliate before the Participant has exercised an Option, the following rules apply:
 
(a)         A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than termination for

Cause, Disability, or death for which events there are special rules in Paragraphs 14, 15, and 16, respectively), may exercise any Option granted to him or her to the
extent that the Option is exercisable on the date of such termination of service, but only within such term as the Administrator has designated in a Participant’s
Option Agreement.

 
(b)         Except as provided in Subparagraph (c) below, or Paragraph 15 or 16, in no event may an Option intended to be an ISO, be exercised later than

three months after the Participant’s termination of employment. For Options granted to California Participants, an Option must be exercisable for at least thirty (30)
days from the date of a Participant’s termination of employment.

 
(c)        The provisions of this Paragraph, and not the provisions of Paragraph 15 or 16, shall apply to a Participant who subsequently becomes Disabled or

dies after the termination of employment, director status or consultancy; provided, however, in the case of a Participant’s Disability or death within three months
after the termination of employment, director status or consultancy, the Participant or the Participant’s Survivors may exercise the Option within one year after the
date of the Participant’s termination of service, but in no event after the date of expiration of the term of the Option.
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(d)        Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of director status or

termination of consultancy, but prior to the exercise of an Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the
Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any right to exercise any Option.

 
(e)         A Participant to whom an Option has been granted under the Plan who is absent from the Company or an Affiliate because of temporary disability

(any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the period of any such
absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s employment, director status or consultancy with the Company or with an
Affiliate, except as the Administrator may otherwise expressly provide; provided, however, that, for ISOs, any leave of absence granted by the Administrator of
greater than ninety days, unless pursuant to a contract or statute that guarantees the right to reemployment, shall cause such ISO to become a Non-Qualified Option
on the 181st day following such leave of absence.

 
(f)          Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan shall not be affected by any change

of a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be an Employee, director or Consultant of the
Company or any Affiliate.

 
14. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.

 
Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s service (whether as an Employee, director

or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all his or her outstanding Options have been exercised:
 
(a)         All outstanding and unexercised Options as of the time the Participant is notified his or her service is terminated for Cause will immediately be

forfeited.
 
(b)        Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s

finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service but prior to the exercise of an
Option, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then the right to exercise
any Option is forfeited.

 

11 



 

 
15. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Option Agreement:
 
(a)         A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate by reason of Disability may exercise any

Option granted to such Participant:
 

(i) To the extent that the Option has become exercisable but has not been exercised on the date of the Participant’s termination of service
due to Disability; and

 
(ii) In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the Participant’s

termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting date had the
Participant not become Disabled. The proration shall be based upon the number of days accrued in the current vesting period prior to the
date of the Participant’s termination of service due to Disability.

 
(b)         A Disabled Participant may exercise the Option only within the period ending one year after the date of the Participant’s termination of service

due to Disability, notwithstanding that the Participant might have been able to exercise the Option as to some or all of the Shares on a later date if the Participant
had not been terminated due to Disability and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the
Option. For Options granted to California Participants, a Participant may exercise such rights for at least six (6) months from the date of termination of service due
to Disability.

 
(c)         The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a procedure for such

determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such determination). If
requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for by the
Company.

 
16. EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.

 
Except as otherwise provided in a Participant’s Option Agreement:
 
(a)        In the event of the death of a Participant while the Participant is an Employee, director or Consultant of the Company or of an Affiliate, such

Option may be exercised by the Participant’s Survivors:
 

(i) To the extent that the Option has become exercisable but has not been exercised on the date of death; and
 

(ii) In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any
additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be based upon
the number of days accrued in the current vesting period prior to the Participant’s date of death.

 
(b)        If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the Option within one year after the date of

death of such Participant, notwithstanding that the decedent might have been able to exercise the Option as to some or all of the Shares on a later date if he or she
had not died and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option. For Options granted to
California Participants, the Participant’s Survivors must be allowed to take all necessary steps to exercise the Option for at least six (6) months from the date of
death of such Participant.
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17. EFFECT OF TERMINATION OF SERVICE ON STOCK GRANTS AND STOCK-BASED AWARDS.

 
In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before the

Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, such grant shall terminate.
 
For purposes of this Paragraph 17 and Paragraph 18 below, a Participant to whom a Stock Grant has been issued under the Plan who is absent from work

with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of
absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s
employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator may otherwise expressly provide.

 
In addition, for purposes of this Paragraph 17 and Paragraph 18 below, any change of employment or other service within or among the Company and any

Affiliates shall not be treated as a termination of employment, director status or consultancy so long as the Participant continues to be an Employee, director or
Consultant of the Company or any Affiliate.

 
18. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.

 
Except as otherwise provided in a Participant’s Stock Grant Agreement, in the event of a termination of service (whether as an Employee, director or

Consultant), other than termination for Cause, Disability, or death for which events there are special rules in Paragraphs 19, 20, and 21, respectively, before all
forfeiture provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that number of Shares
subject to a Stock Grant as to which the Company’s forfeiture or repurchase rights have not lapsed.

 
19. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE FOR CAUSE.

 
Except as otherwise provided in a Participant’s Stock Grant Agreement, the following rules apply if the Participant’s service (whether as an Employee,

director or Consultant) with the Company or an Affiliate is terminated for Cause:
 
(a)        All Shares subject to any Stock Grant whether or not then subject to forfeiture or repurchase shall be immediately subject to repurchase by the

Company at the lesser of Fair Market Value or the purchase price, thereof.
 
(b)        Cause is not limited to events which have occurred prior to a Participant’s
 
termination of service, nor is it necessary that the Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent

to a Participant’s termination of service, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute
Cause, then the Company’s right to repurchase all of such Participant’s Shares shall apply.
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20. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Stock Grant Agreement, the following rules apply if a Participant ceases to be an Employee, director or

Consultant of the Company or of an Affiliate by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of repurchase have not lapsed
on the date of Disability, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse periodically, such
provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant through the date of Disability as would have lapsed had
the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to the date of Disability.

 
The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for such

determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such determination). If
requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for by the
Company.

 
21. EFFECT ON STOCK GRANTS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.

 
Except as otherwise provided in a Participant’s Stock Grant Agreement, the following rules apply in the event of the death of a Participant while the

Participant is an Employee, director or Consultant of the Company or of an Affiliate: to the extent the forfeiture provisions or the Company’s rights of repurchase
have not lapsed on the date of death, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant through the date of death as would
have lapsed had the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s date of death.

 
22. PURCHASE FOR INVESTMENT.

 
Unless the offering and sale of the Shares shall have been effectively registered under the Securities Act, the Company shall be under no obligation to issue

Shares under the Plan unless and until the following conditions have been fulfilled:
 
(a)        The person who receives a Stock Right shall warrant to the Company, prior to the receipt of Shares, that such person is acquiring such Shares for

his or her own account, for investment, and not with a view to, or for sale in connection with, the distribution of any such Shares, in which event the person
acquiring such Shares shall be bound by the provisions of the following legend (or a legend in substantially similar form) which shall be endorsed upon the
certificate evidencing the Shares issued pursuant to such exercise or such grant:
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“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by any
person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the
Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an exemption
from registration under such Act is then available, and (2) there shall have been compliance with all applicable state securities laws.”
 

(b)         At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in compliance
with the Securities Act without registration thereunder.

 
23. DISSOLUTION OR LIQUIDATION OF THE COMPANY.

 
Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all Stock

Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become null and void;
provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or the Participant’s
Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that the Stock Right is
exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation. Upon the dissolution or liquidation of the Company, any
outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or specifically provided in the applicable
Agreement.

 
24. ADJUSTMENTS.

 
Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to him or her hereunder shall be adjusted

as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement:
 
(a)         Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined into a greater or smaller number of shares or

if the Company shall issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (ii) additional shares or new or different shares or
other securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each Stock Right and the number of shares
of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate adjustments shall be made including, in the
exercise or purchase price per share, to reflect such events. The number of Shares subject to the limitations in Paragraph 3(a) shall also be proportionately adjusted
upon the occurrence of such events.
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(b)         Corporate Transactions. If the Company is to be consolidated with or acquired by another entity in a merger, consolidation, or sale of all or

substantially all of the Company’s assets other than a transaction to merely change the state of incorporation (a “Corporate Transaction”), the Administrator or the
board of directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”), shall, as to outstanding Options, either (i) make
appropriate provision for the continuation of such Options by substituting on an equitable basis for the Shares then subject to such Options either the consideration
payable with respect to the outstanding shares of Common Stock in connection with the Corporate Transaction or securities of any successor or acquiring entity; or
(ii) upon written notice to the Participants, provide that such Options must be exercised (either (A) to the extent then exercisable or, (B) at the discretion of the
Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph), within a specified number of days of the date of such
notice, at the end of which period such Options which have not been exercised shall terminate; or (iii) terminate such Options in exchange for payment of an
amount equal to the consideration payable upon consummation of such Corporate Transaction to a holder of the number of shares of Common Stock into which
such Option would have been exercisable (either (A) to the extent then exercisable or, (B) at the discretion of the Administrator, any such Options being made
partially or fully exercisable for purposes of this Subparagraph) less the aggregate exercise price thereof. For purposes of determining the payments to be made
pursuant to Subclause (iii) above, in the case of a Corporate Transaction the consideration for which, in whole or in part, is other than cash, the consideration other
than cash shall be valued at the fair value thereof as determined in good faith by the Board of Directors.

 
With respect to outstanding Stock Grants, the Administrator or the Successor Board, shall make appropriate provision for the continuation of such Stock

Grants on the same terms and conditions by substituting on an equitable basis for the Shares then subject to such Stock Grants either the consideration payable with
respect to the outstanding Shares of Common Stock in connection with the Corporate Transaction or securities of any successor or acquiring entity. In lieu of the
foregoing, in connection with any Corporate Transaction, the Administrator may provide that, upon consummation of the Corporate Transaction, each outstanding
Stock Grant shall be terminated in exchange for payment of an amount equal to the consideration payable upon consummation of such Corporate Transaction to a
holder of the number of shares of Common Stock comprising such Stock Grant (to the extent such Stock Grant is no longer subject to any forfeiture or repurchase
rights then in effect or, at the discretion of the Administrator, all forfeiture and repurchase rights being waived upon such Corporate Transaction).

 
In taking any of the actions permitted under this Paragraph 24(b), the Administrator shall not be obligated by the Plan to treat all Stock Rights, all Stock

Rights held by a Participant, or all Stock Rights of the same type, identically.
 
(c)        Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other than a Corporate Transaction pursuant

to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a Participant upon exercising an
Option or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for the price paid upon such exercise or acceptance if any,
the number of replacement securities which would have been received if such Option had been exercised or Stock Grant accepted prior to such recapitalization or
reorganization.
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(d)        Adjustments to Stock-Based Awards. Upon the happening of any of the events described in Subparagraphs (a), (b) or (c) above, any outstanding

Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subparagraphs. The Administrator or the Successor Board shall determine
the specific adjustments to be made under this Paragraph 24, including, but not limited to the effect of any, Corporate Transaction and, subject to Paragraph 4, its
determination shall be conclusive.

 
(e)         Modification of Options. Notwithstanding the foregoing, any adjustments made pursuant to Subparagraph (a), (b) or (c) above with respect to

Options shall be made only after the Administrator determines whether such adjustments would (i) constitute a “modification” of any ISOs (as that term is defined
in Section 424(h) of the Code) or (ii) cause any adverse tax consequences for the holders of Options, including, but not limited to, pursuant to Section 409A of the
Code. If the Administrator determines that such adjustments made with respect to Options would constitute a modification or other adverse tax consequence, it may
refrain from making such adjustments, unless the holder of an Option specifically agrees in writing that such adjustment be made and such writing indicates that the
holder has full knowledge of the consequences of such “modification” on his or her income tax treatment with respect to the Option. This paragraph shall not apply
to the acceleration of the vesting of any ISO that would cause any portion of the ISO to violate the annual vesting limitation contained in Section 422(d) of the
Code, as described in Paragraph 6(b)(iv).

 
25. ISSUANCES OF SECURITIES.

 
Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class,

shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights. Except as expressly provided
herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the Company prior to any issuance of
Shares pursuant to a Stock Right.

 
26. FRACTIONAL SHARES.

 
No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such fractional

shares equal to the Fair Market Value thereof.
 
27. CONVERSION OF ISOs INTO NON-QUALIFIED OPTIONS; TERMINATION OF ISOs.

 
The Administrator, at the written request of any Participant, may in its discretion take such actions as may be necessary to convert such Participant’s ISOs

(or any portions thereof) that have not been exercised on the date of conversion into Non-Qualified Options at any time prior to the expiration of such ISOs,
regardless of whether the Participant is an Employee of the Company or an Affiliate at the time of such conversion. At the time of such conversion, the
Administrator (with the consent of the Participant) may impose such conditions on the exercise of the resulting Non-Qualified Options as the Administrator in its
discretion may determine, provided that such conditions shall not be inconsistent with this Plan. Nothing in the Plan shall be deemed to give any Participant the
right to have such Participant’s ISOs converted into Non-Qualified Options, and no such conversion shall occur until and unless the Administrator takes appropriate
action. The Administrator, with the consent of the Participant, may also terminate any portion of any ISO that has not been exercised at the time of such conversion.
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28. WITHHOLDING.

 
In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act (“F.I.C.A.”) withholdings or other

amounts are required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in connection with the
issuance of a Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the Participant’s compensation, if any,
or may require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed the Participant, the statutory
minimum amount of such withholdings unless a different withholding arrangement, including the use of shares of the Company’s Common Stock or a promissory
note, is authorized by the Administrator (and permitted by law). For purposes hereof, the fair market value of the shares withheld for purposes of payroll
withholding shall be determined in the manner set forth under the definition of Fair Market Value provided in Paragraph 1 above, as of the most recent practicable
date prior to the date of exercise. If the Fair Market Value of the shares withheld is less than the amount of payroll withholdings required, the Participant may be
required to advance the difference in cash to the Company or the Affiliate employer. The Administrator in its discretion may condition the exercise of an Option for
less than the then Fair Market Value on the Participant’s payment of such additional withholding.

 
29. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION.

 
Each Employee who receives an ISO must agree to notify the Company in writing immediately after the Employee makes a Disqualifying Disposition of

any Shares acquired pursuant to the exercise of an ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any disposition
(including any sale or gift) of such Shares before the later of (a) two years after the date the Employee was granted the ISO, or (b) one year after the date the
Employee acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Employee has died before such Shares are sold,
these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.

 
30. TERMINATION OF THE PLAN.

 
The Plan will terminate on September 30, 2023, the date which is ten years from the earlier of the date of its adoption by the Board of Directors and the

date of its approval by the shareholders of the Company. The Plan may be terminated at an earlier date by vote of the shareholders or the Board of Directors of the
Company; provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such termination. Termination
of the Plan shall not affect any Stock Rights theretofore granted.
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31. AMENDMENT OF THE PLAN AND AGREEMENTS.

 
The Plan may be amended by the shareholders of the Company. The Plan may also be amended by the Administrator, including, without limitation, to the

extent necessary to qualify any or all outstanding Stock Rights granted under the Plan or Stock Rights to be granted under the Plan for favorable federal income tax
treatment as may be afforded incentive stock options under Section 422 of the Code (including deferral of taxation upon exercise), and to the extent necessary to
qualify the Shares issuable under the Plan for listing on any national securities exchange or quotation in any national automated quotation system of securities
dealers. Any amendment approved by the Administrator which the Administrator determines is of a scope that requires shareholder approval shall be subject to
obtaining such shareholder approval. Any modification or amendment of the Plan shall not, without the consent of a Participant, adversely affect his or her rights
under a Stock Right previously granted to him or her. With the consent of the Participant affected, the Administrator may amend outstanding Agreements in a
manner which may be adverse to the Participant but which is not inconsistent with the Plan. In the discretion of the Administrator, outstanding Agreements may be
amended by the Administrator in a manner which is not adverse to the Participant.

 
32. EMPLOYMENT OR OTHER RELATIONSHIP.

 
Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or director

status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any Participant a right to
be retained in employment or other service by the Company or any Affiliate for any period of time.

 
33. GOVERNING LAW.

 
This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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QUANTUM-SI INCORPORATED

 
FIRST AMENDMENT TO

2013 EMPLOYEE, DIRECTOR AND CONSULTANT EQUITY INCENTIVE PLAN
(Effective May 22, 2014)

 
1.            Section 1 - Definitions: The following definition is hereby added:
 

“4-Combinator Company” means 4-Combinator, Inc. and any other corporation for so long as more than 50% of the total voting power of such corporation
is beneficially owned (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, by the Rothberg family as determined in the sole discretion
of the Administrator.
 

2.            Section 13 - Effect on Options of Termination of Service Other Than For Cause or Death or Disability: Paragraph (g) is hereby added as follows:
 

“(g) Except as otherwise set forth in a Participant’s Option Agreement, if a Participant ceases to be an Employee, director or Consultant of the Company or
any Affiliate but upon cessation of such services immediately becomes an Employee, director or Consultant of a 4-Combinator Company the Options
granted under the Plan shall cease vesting in accordance with the Participant’s Option Agreement but shall remain exercisable until the earlier of (i) three
months from the date when the Participant is no longer providing services as an Employee, director or Consultant to any 4-Combinator Company for any
reason other than For Cause, death, or disability, (ii) three months from the date when the company to which the Participant is providing services as an
Employee, director or Consultant is no longer a 4-Combinator Company, (ii) one year from the date of the Participant’s death or Disability; (iii)
immediately upon notification by a 4-Combinator Company that the Participant is being terminated by a 4-Combinator Company for Cause, (iv) the
expiration date of the Option as set forth in the Participant’s Option Agreement, or (v) the termination of the Option in accordance with Section 24 of the
Plan.”
 

3.            The amendment shall apply to all Options granted prior to the date hereof.
 
4.            The Plan shall remain in full force and effect except as specifically amended herein.
 

The foregoing amendment was duly adopted and approved by the Board of Directors of Quantum-SI Incorporated in accordance
with Section 31 of the Plan.
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Option No.

 
QUANTUM-SI INCORPORATED

 
Stock Option Grant Notice

Stock Option Grant under the Company’s
2013 Employee, Director and Consultant Equity Incentive Plan

 
1. Name and Address of Participant:  
   
   
 
2. Date of Option Grant:  
 
3. Type of Grant:  
 
4. Maximum Number of Shares for  
 which this Option is exercisable:  
 
5. Exercise (purchase) price per share:  
 
6. Option Expiration Date:  
 
7. Vesting Schedule: This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows provided the Participant is an

Employee, director or Consultant of the Company or of an Affiliate on the applicable vesting date:
 

[Insert Vesting Schedule - sample below]
 

[On the last day of the
quarter of the first
anniversary of the 
Vesting Start Date

up to ___________Shares1

[Every month thereafter on 
the last day of the month

until [______]

an additional ___________Shares

The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.
 

 

 

1 If the agreement does not set forth a vesting schedule as to a specific number of shares and a % is used instead consider adding the following to the end of the
vesting schedule to address the potential vesting of fractional shares: “provided that the number of shares vesting on each date shall be rounded down to the nearest
whole number, whilst the number of shares vesting on the final date shall be the remaining unvested balance of the Shares.”

 



 

 
The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock Option Agreement attached

hereto and incorporated by reference herein, the Company’s 2013 Employee, Director and Consultant Equity Incentive Plan and the terms of this Option Grant as
set forth above.

 
 QUANTUM-SI INCORPORATED
  
 By:  
  Name: 
  Title:  
  
 PARTICIPANT:
  
  
 Name:
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QUANTUM-SI INCORPORATED

 
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT made as of the date of grant set forth in the Stock Option Grant Notice by and between Quantum-SI Incorporated (the “Company”), a

Delaware corporation, and the individual whose name appears on the Stock Option Grant Notice (the “Participant”).
 
WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock, $0.0001 par value per share (the “Shares”),

under and for the purposes set forth in the Company’s 2013 Employee, Director and Consultant Equity Incentive Plan (the “Plan”);
 
WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same meanings as in the Plan; and
 
WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock Option Grant Notice.
 
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration, the parties hereto agree

as follows:
 
1. GRANT OF OPTION.

 
The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of the number of Shares set forth in

the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein, under United States securities and tax laws, and in the
Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.

 
2. EXERCISE PRICE.

 
The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option Grant Notice, subject to

adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders of Shares after the date hereof (the
“Exercise Price”). Payment shall be made in accordance with Paragraph 9 of the Plan.

 
3. EXERCISABILITY OF OPTION.

 
Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby shall become vested and exercisable as set

forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement and the Plan.
 

4. TERM OF OPTION.
 

This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant Notice and, if this Option is designated in the
Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total combined voting power of all classes of capital stock
of the Company or an Affiliate, such date may not be more than five years from the date of this Agreement, but shall be subject to earlier termination as provided
herein or in the Plan.
 



 

 
If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other than the death or

Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent then vested and exercisable pursuant to
Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this Agreement, may be exercised within three months after the
Termination Date, or on or prior to the Option Expiration Date as specified in the Stock Option Grant Notice, whichever is earlier, but may not be exercised
thereafter except as set forth below. In such event, the unvested portion of the Option shall not be exercisable and shall expire and be cancelled on the Termination
Date.

 
If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of the Company or of an

Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a director or Consultant, this Option shall continue to
vest in accordance with Section 3 above as if this Option had not terminated until the Participant is no longer providing services to the Company. In such case, this
Option shall automatically convert and be deemed a Non-Qualified Option as of the date that is three months from termination of the Participant’s employment and
this Option shall continue on the same terms and conditions set forth herein until such Participant is no longer providing service to the Company or an Affiliate.

 
Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after the Termination Date, the Participant

or the Participant’s Survivors may exercise the Option within one year after the Termination Date, but in no event after the Option Expiration Date as specified in
the Stock Option Grant Notice.

 
In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to exercise any unexercised

portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her service is terminated for Cause, and this Option shall
thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the exercise of the Option, the
Administrator determines that, either prior or subsequent to the Participant’s termination, the Participant engaged in conduct which would constitute Cause, then the
Participant shall immediately cease to have any right to exercise the Option and this Option shall thereupon terminate.

 
In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall be exercisable within one year after

the Participant’s termination of service due to Disability or, if earlier, on or prior to the Option Expiration Date as specified in the Stock Option Grant Notice. In
such event, the Option shall be exercisable:
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(a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s termination of service

due to Disability; and
 

(b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the Participant’s
termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting date had the
Participant not become Disabled. The proration shall be based upon the number of days accrued in the current vesting period prior to the
date of the Participant’s termination of service due to Disability.

 
In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate, the Option shall be

exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or prior to the Option Expiration Date as
specified in the Stock Option Grant Notice. In such event, the Option shall be exercisable:

 
(c) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and

 
(d) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any

additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be based upon
the number of days accrued in the current vesting period prior to the Participant’s date of death.

 
5. METHOD OF EXERCISING OPTION.

 
Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to the Company or its designee, in

substantially the form of Exhibit A attached hereto (or in such other form acceptable to the Company, which may include electronic notice). Such notice shall state
the number of Shares with respect to which the Option is being exercised and shall be signed by the person exercising the Option (which signature may be provided
electronically in a form acceptable to the Company). Payment of the Exercise Price for such Shares shall be made in accordance with Paragraph 9 of the Plan. The
Company shall deliver such Shares as soon as practicable after the notice shall be received, provided, however, that the Company may delay issuance of such
Shares until completion of any action or obtaining of any consent, which the Company deems necessary under any applicable law (including, without limitation,
state securities or “blue sky” laws). The Shares as to which the Option shall have been so exercised shall be registered in the Company’s share register in the name
of the person so exercising the Option (or, if the Option shall be exercised by the Participant and if the Participant shall so request in the notice exercising the
Option, shall be registered in the Company’s share register in the name of the Participant and another person jointly, with right of survivorship) and shall be
delivered as provided above to or upon the written order of the person exercising the Option. In the event the Option shall be exercised, pursuant to Section 4
hereof, by any person other than the Participant, such notice shall be accompanied by appropriate proof of the right of such person to exercise the Option. All
Shares that shall be purchased upon the exercise of the Option as provided herein shall be fully paid and nonassessable.
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6. PARTIAL EXERCISE.

 
Exercise of this Option to the extent above stated may be made in part at any time and from time to time within the above limits, except that no

fractional share shall be issued pursuant to this Option.
 

7. NON-ASSIGNABILITY.
 

The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and distribution. For California
Participants, the Option shall not be transferable other than by will, by the laws of descent and distribution, to a revocable trust or as permitted by Rule 701 of the
Securities Act of 1933. If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified domestic relations order as defined by the
Code or Title I of the Employee Retirement Income Security Act or the rules thereunder and the Participant, with the approval of the Administrator, may transfer
the Option for no consideration to or for the benefit of the Participant’s Immediate Family (including, without limitation, to a trust for the benefit of the Participant’s
Immediate Family or to a partnership or limited liability company for one or more members of the Participant’s Immediate Family), subject to such limits as the
Administrator may establish, and the transferee shall remain subject to all the terms and conditions applicable to the Option prior to such transfer and each such
transferee shall so acknowledge in writing as a condition precedent to the effectiveness of such transfer. The term “Immediate Family” shall mean the Participant’s
spouse, former spouse, parents, children, stepchildren, adoptive relationships, sisters, brothers, nieces, nephews and grandchildren (and, for this purpose, shall also
include the Participant). Except as provided above in this paragraph, the Option shall be exercisable, during the Participant’s lifetime, only by the Participant (or, in
the event of legal incapacity or incompetency, by the Participant’s guardian or representative) and shall not be assigned, pledged or hypothecated in any way
(whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge,
hypothecation or other disposition of the Option or of any rights granted hereunder contrary to the provisions of this Section 7, or the levy of any attachment or
similar process upon the Option shall be null and void.

 
8. NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE.

 
The Participant shall have no rights as a stockholder with respect to Shares subject to this Agreement until registration of the Shares in the

Company’s share register in the name of the Participant. Except as is expressly provided in the Plan with respect to certain changes in the capitalization of the
Company, no adjustment shall be made for dividends or similar rights for which the record date is prior to the date of such registration.

 
9. ADJUSTMENTS.

 
The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and mergers. Provisions in the

Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors to the business of the Company are hereby made
applicable hereunder and are incorporated herein by reference.
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10. TAXES.

 
The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant with respect to this Option or the Shares

issuable upon exercise of this Option shall be the Participant’s responsibility; (ii) the Participant was free to use professional advisors of his or her choice in
connection with this Agreement, has received advice from his or her professional advisors in connection with this Agreement, understands its meaning and import,
and is entering into this Agreement freely and without coercion or duress; (iii) the Participant has not received and is not relying upon any advice, representations or
assurances made by or on behalf of the Company or any Affiliate or any Employee of or counsel to the Company or any Affiliate regarding any tax or other effects
or implications of the Option, the Shares or other matters contemplated by this Agreement and (iv) neither the Administrator, the Company, its Affiliates, nor any of
its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated with the Option if, in fact, the Internal Revenue Service were to
determine that the Option constitutes deferred compensation under Section 409A of the Code.

 
If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is converted into a Non-

Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold from the Participant’s remuneration, if any,
the minimum statutory amount of federal, state and local withholding taxes attributable to such amount that is considered compensation includable in such person’s
gross income. At the Company’s discretion, the amount required to be withheld may be withheld in cash from such remuneration, or in kind from the Shares
otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that, if the Company does not withhold an amount from the
Participant’s remuneration sufficient to satisfy the Company’s income tax withholding obligation, the Participant will reimburse the Company on demand, in cash,
for the amount under-withheld.

 
11. PURCHASE FOR INVESTMENT.

 
Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall have been effectively registered under the

Securities Act of 1933, as now in force or hereafter amended (the “1933 Act”), the Company shall be under no obligation to issue the Shares covered by such
exercise unless the Company has determined that such exercise and issuance would be exempt from the registration requirements of the 1933 Act and until the
following conditions have been fulfilled:

 
(a) The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such person(s) are acquiring such

Shares for their own respective accounts, for investment, and not with a view to, or for sale in connection with, the distribution of any
such Shares, in which event the person(s) acquiring such Shares shall be bound by the provisions of the following legend which shall be
endorsed upon any certificate(s) evidencing the Shares issued pursuant to such exercise:
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“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by any
person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the
Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an exemption
from registration under such Act is then available, and (2) there shall have been compliance with all applicable state securities laws;”
and
 

(b) If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be issued upon such
particular exercise in compliance with the 1933 Act without registration thereunder. Without limiting the generality of the foregoing, the
Company may delay issuance of the Shares until completion of any action or obtaining of any consent, which the Company deems
necessary under any applicable law (including without limitation state securities or “blue sky” laws).

 
12. RESTRICTIONS ON TRANSFER OF SHARES.

 
12.1          The Shares acquired by the Participant pursuant to the exercise of the Option granted hereby shall not be transferred by the Participant except as

permitted herein. If the Participant is or becomes a party to a separate Stockholders’ Agreement with the Company and the terms of this Agreement and such
Stockholders’ Agreement conflict, the terms contained in such Stockholders’ Agreement shall govern and supersede any conflicting provision contained in this
Section 12.

 
12.2          In the event of the Participant’s termination of service for any reason, the Company shall have the option, but not the obligation, to repurchase

all or any part of the Shares issued pursuant to this Agreement (including, without limitation, Shares purchased after termination of service, Disability or death in
accordance with Section 4 hereof). In the event the Company does not, upon the termination of service of the Participant (as described above), exercise its option
pursuant to this Section 12.2, the restrictions set forth in the balance of this Agreement shall not thereby lapse, and the Participant for himself or herself, his or her
heirs, legatees, executors, administrators and other successors in interest, agrees that the Shares shall remain subject to such restrictions. The following provisions
shall apply to a repurchase under this Section 12.2:

 
(i) The per share repurchase price of the Shares to be sold to the Company upon exercise of its option under this Section 12.2 shall be equal

to the Fair Market Value of each such Share determined in accordance with the Plan as of the date of termination of service, provided,
however, in the event of a termination by the Company for Cause, the per share repurchase price of the Shares to be sold to the Company
upon exercise of its option under this Section 12.2 shall be equal to the lesser of the Exercise Price and the Fair Market Value on the date
of the repurchase.
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(ii) The Company’s option to repurchase the Participant’s Shares in the event of termination of service shall be valid for a period of 18

months commencing with the date of such termination of service.
 

(iii) In the event the Company shall be entitled to and shall elect to exercise its option to repurchase the Participant’s Shares under this
Section 12.2, the Company shall notify the Participant, or in case of death, his or her Survivor, in writing of its intent to repurchase the
Shares. Such written notice may be mailed by the Company up to and including the last day of the time period provided for in Section
12.2(ii) for exercise of the Company’s option to repurchase.

 
(iv) The written notice to the Participant shall specify the address at, and the time and date on, which payment of the repurchase price is to be

made (the “Closing”). The date specified shall not be less than ten days nor more than 60 days from the date of the mailing of the notice,
and the Participant or his or her successor in interest with respect to the Shares shall have no further rights as the owner thereof from and
after the date specified in the notice. At the Closing, the repurchase price shall be delivered to the Participant or his or her successor in
interest and the Shares being purchased, duly endorsed for transfer, shall, to the extent that they are not then in the possession of the
Company, be delivered to the Company by the Participant or his or her successor in interest.

 
12.3          It shall be a condition precedent to the validity of any sale or other transfer of any Shares by the Participant that the following restrictions be

complied with (except as otherwise provided in this Section 12):
 

(i) No Shares owned by the Participant may be sold, pledged or otherwise transferred (including by gift or devise) to any person or entity,
voluntarily, or by operation of law, except in accordance with the terms and conditions hereinafter set forth.

 
(ii) Before selling or otherwise transferring all or part of the Shares, the Participant shall give written notice of such intention to the

Company, which notice shall include the name of the proposed transferee, the proposed purchase price per share, the terms of payment of
such purchase price and all other matters relating to such sale or transfer and shall be accompanied by a copy of the binding written
agreement of the proposed transferee to purchase the Shares of the Participant. Such notice shall constitute a binding offer by the
Participant to sell to the Company such number of the Shares then held by the Participant as are proposed to be sold in the notice at the
monetary price per share designated in such notice, payable on the terms offered to the Participant by the proposed transferee (provided,
however, that the Company shall not be required to meet any non-monetary terms of the proposed transfer, including, without limitation,
delivery of other securities in exchange for the Shares proposed to be sold). The Company shall give written notice to the Participant as
to whether such offer has been accepted in whole by the Company within 60 days after its receipt of written notice from the Participant.
The Company may only accept such offer in whole and may not accept such offer in part. Such acceptance notice shall fix a time,
location and date for the Closing on such purchase (“Closing Date”) which shall not be less than ten nor more than sixty days after the
giving of the acceptance notice, provided, however, if any of the Shares to be sold pursuant to this Section 12.3 have been held by the
Participant for less than six months, then the Closing Date may be extended by the Company until no more than ten days after such
Shares have been held by the Participant for six months if required under applicable accounting rules in effect at the time. The place for
such Closing shall be at the Company’s principal office. At such Closing, the Participant shall accept payment as set forth herein and
shall deliver to the Company in exchange therefor certificates for the number of Shares stated in the notice accompanied by duly
executed instruments of transfer.
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(iii) If the Company shall fail to accept any such offer, the Participant shall be free to sell all, but not less than all, of the Shares set forth in

his or her notice to the designated transferee at the price and terms designated in the Participant’s notice, provided that (i) such sale is
consummated within six months after the giving of notice by the Participant to the Company as aforesaid, and (ii) the transferee first
agrees in writing to be bound by the provisions of this Section 12 so that such transferee (and all subsequent transferees) shall thereafter
only be permitted to sell or transfer the Shares in accordance with the terms hereof. After the expiration of such six months, the
provisions of this Section 12.3 shall again apply with respect to any proposed voluntary transfer of the Participant’s Shares.

 
(iv) The restrictions on transfer contained in this Section 12.3 shall not apply to (a) transfers by the Participant to his or her spouse or

children or to a trust for the benefit of his or her spouse or children, (b) transfers by the Participant to his or her guardian or conservator,
and (c) transfers by the Participant, in the event of his or her death, to his or her executor(s) or administrator(s) or to trustee(s) under his
or her will (collectively, “Permitted Transferees”); provided however, that in any such event the Shares so transferred in the hands of
each such Permitted Transferee shall remain subject to this Agreement, and each such Permitted Transferee shall so acknowledge in
writing as a condition precedent to the effectiveness of such transfer.

 
(v) The provisions of this Section 12.3 may be waived by the Company. Any such waiver may be unconditional or based upon such

conditions as the Company may impose.
 

12.4          In the event that the Participant or his or her successor in interest fails to deliver the Shares to be repurchased by the Company under this
Agreement, the Company may elect (a) to establish a segregated account in the amount of the repurchase price, such account to be turned over to the Participant or
his or her successor in interest upon delivery of such Shares, and (b) immediately to take such action as is appropriate to transfer record title of such Shares from the
Participant to the Company and to treat the Participant and such Shares in all respects as if delivery of such Shares had been made as required by this Agreement.
The Participant hereby irrevocably grants the Company a power of attorney which shall be coupled with an interest for the purpose of effectuating the preceding
sentence.
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12.5          If the Company shall pay a stock dividend or declare a stock split on or with respect to any of its Common Stock, or otherwise distribute

securities of the Company to the holders of its Common Stock, the number of shares of stock or other securities of the Company issued with respect to the shares
then subject to the restrictions contained in this Agreement shall be added to the Shares subject to the Company’s rights to repurchase pursuant to this Agreement. If
the Company shall distribute to its stockholders shares of stock of another corporation, the shares of stock of such other corporation, distributed with respect to the
Shares then subject to the restrictions contained in this Agreement, shall be added to the Shares subject to the Company’s rights to repurchase pursuant to this
Agreement.

 
12.6          If the outstanding shares of Common Stock of the Company shall be subdivided into a greater number of shares or combined into a smaller

number of shares, or in the event of a reclassification of the outstanding shares of Common Stock of the Company, or if the Company shall be a party to a merger,
consolidation or capital reorganization, there shall be substituted for the Shares then subject to the restrictions contained in this Agreement such amount and kind of
securities as are issued in such subdivision, combination, reclassification, merger, consolidation or capital reorganization in respect of the Shares subject
immediately prior thereto to the Company’s rights to repurchase pursuant to this Agreement.

 
12.7          The Company shall not be required to transfer any Shares on its books which shall have been sold, assigned or otherwise transferred in violation

of this Agreement, or to treat as owner of such Shares, or to accord the right to vote as such owner or to pay dividends to, any person or organization to which any
such Shares shall have been so sold, assigned or otherwise transferred, in violation of this Agreement.

 
12.8          The provisions of Sections 12.1, 12.2 and 12.3 shall terminate upon the effective date of the registration of the Shares pursuant to the Securities

Exchange Act of 1934.
 
12.9          The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity securities and such Participant is

requested by the Company and any underwriter engaged by the Company in connection with such offering to sign an agreement restricting the sale or other transfer
of Shares, then it will promptly sign such agreement and will not transfer, whether in privately negotiated transactions or to the public in open market transactions
or otherwise, any Shares or other securities of the Company held by him or her during such period as is determined by the Company and the underwriters, not to
exceed 180 days following the closing of the offering, plus such additional period of time as may be required to comply with NASD Rule 2711 or similar rules
thereto (such period, the “Lock-Up Period”). Such agreement shall be in writing and in form and substance reasonably satisfactory to the Company and such
underwriter and pursuant to customary and prevailing terms and conditions. Notwithstanding whether the Participant has signed such an agreement, the Company
may impose stop-transfer instructions with respect to the Shares or other securities of the Company subject to the foregoing restrictions until the end of the Lock-Up
Period.
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12.10      The Participant acknowledges and agrees that neither the Company, its shareholders nor its directors and officers, has any duty or obligation to

disclose to the Participant any material information regarding the business of the Company or affecting the value of the Shares before, at the time of, or following a
termination of the service of the Participant by the Company, including, without limitation, any information concerning plans for the Company to make a public
offering of its securities or to be acquired by or merged with or into another firm or entity.

 
12.11      All certificates representing the Shares to be issued to the Participant pursuant to this Agreement shall have endorsed thereon a legend

substantially as follows: “The shares represented by this certificate are subject to restrictions set forth in a Stock Option Agreement dated_____________, 202__
with this Company, a copy of which Agreement is available for inspection at the offices of the Company or will be made available upon request.”

 
13. NO OBLIGATION TO MAINTAIN RELATIONSHIP.

 
The Participant acknowledges that: (i) the Company is not by the Plan or this Option obligated to continue the Participant as an Employee,

director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature and may be suspended or terminated by the Company at any time; (iii)
the grant of the Option is a one-time benefit which does not create any contractual or other right to receive future grants of options, or benefits in lieu of options;
(iv) all determinations with respect to any such future grants, including, but not limited to, the times when options shall be granted, the number of shares subject to
each option, the option price, and the time or times when each option shall be exercisable, will be at the sole discretion of the Company; (v) the Participant’s
participation in the Plan is voluntary; (vi) the value of the Option is an extraordinary item of compensation which is outside the scope of the Participant’s
employment or consulting contract, if any; and (vii) the Option is not part of normal or expected compensation for purposes of calculating any severance,
resignation, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments.

 
14. IF OPTION IS INTENDED TO BE AN ISO.

 
If this Option is designated in the Stock Option Grant Notice as an ISO so that the Participant (or the Participant’s Survivors) may qualify for the

favorable tax treatment provided to holders of Options that meet the standards of Section 422 of the Code then any provision of this Agreement or the Plan which
conflicts with the Code so that this Option would not be deemed an ISO is null and void and any ambiguities shall be resolved so that the Option qualifies as an
ISO. The Participant should consult with the Participant’s own tax advisors regarding the tax effects of the Option and the requirements necessary to obtain
favorable tax treatment under Section 422 of the Code, including, but not limited to, holding period requirements.

 
Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and is not deemed to be an

ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of Option Grant) of any of the Shares with respect
to which this ISO is granted becomes exercisable for the first time during any calendar year in excess of $100,000, the portion of the Option representing such
excess value shall be treated as a Non-Qualified Option and the Participant shall be deemed to have taxable income measured by the difference between the then
Fair Market Value of the Shares received upon exercise and the price paid for such Shares pursuant to this Agreement.
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Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any part thereof) that is

intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the conversion of an ISO to a Non-Qualified Option.
 

15. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO.
 

If this Option is designated in the Stock Option Grant Notice as an ISO then the Participant agrees to notify the Company in writing immediately
after the Participant makes a Disqualifying Disposition of any of the Shares acquired pursuant to the exercise of the ISO. A Disqualifying Disposition is defined in
Section 424(c) of the Code and includes any disposition (including any sale) of such Shares before the later of (a) two years after the date the Participant was
granted the ISO or (b) one year after the date the Participant acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If
the Participant has died before the Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.

 
16. NOTICES.

 
Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service, facsimile, registered or

certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 

Quantum-SI Incorporated
530 Old Whitfield Street
Guilford, CT 06437
Attention: President
 
If to the Participant at the address set forth on the Stock Option Grant Notice or to such other address or addresses of which notice in the same

manner has previously been given. Any such notice shall be deemed to have been given upon the earlier of receipt, one business day following delivery to a
recognized courier service or three business days following mailing by registered or certified mail.

 
17. GOVERNING LAW.

 
This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to the conflict of

law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, the parties hereby consent to exclusive jurisdiction in Connecticut
and agree that such litigation shall be conducted in the state courts of Connecticut or the federal courts of the United States for the District of Connecticut.
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18. BENEFIT OF AGREEMENT.

 
Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit of and shall be binding upon the

heirs, executors, administrators, successors and assigns of the parties hereto.
 

19. ENTIRE AGREEMENT AND SIGNATURES.
 

This Agreement, together with the Plan, embodies the entire agreement and understanding between the parties hereto with respect to the subject
matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof. No statement, representation, warranty,
covenant or agreement not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict, the express terms and provisions of this
Agreement, provided, however, in any event, this Agreement shall be subject to and governed by the Plan. This Agreement may be executed and delivered via
facsimile, email or other electronic transmission with the same force and effect as if an original were executed and may be signed in any number of counterparts,
with the same effect as if the signatures hereto were upon the same instrument.

 
20. MODIFICATIONS AND AMENDMENTS.

 
The terms and provisions of this Agreement may be modified or amended as provided in the Plan.
 

21. WAIVERS AND CONSENTS.
 

Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure therefrom granted, only
by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or consent shall be deemed to be or shall constitute a
waiver or consent with respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective only in the
specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.

 
22. DATA PRIVACY.

 
By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the Company or any Affiliate

administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as the Company or
any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; and (ii) authorizes the Company and each Affiliate to
store and transmit such information in electronic form for the purposes set forth in this Agreement.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Unregistered Shares]

 
To:     Quantum-SI Incorporated
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase _____________ shares (the “Shares”) of the common stock, $0.0001 par value, of Quantum-SI
Incorporated (the “Company”), at the exercise price of $_____ per share, pursuant to and subject to the terms of that certain Stock Option Agreement between the
undersigned and the Company dated ____________ , 202__.

 
I am aware that the Shares have not been registered under the Securities Act of 1933, as amended (the “1933 Act”), or any state securities laws. I

understand that the reliance by the Company on exemptions under the 1933 Act is predicated in part upon the truth and accuracy of the statements by me in this
Notice of Exercise.

 
I hereby represent and warrant that (1) I have been furnished with all information which I deem necessary to evaluate the merits and risks of the purchase

of the Shares; (2) I have had the opportunity to ask questions concerning the Shares and the Company and all questions posed have been answered to my
satisfaction; (3) I have been given the opportunity to obtain any additional information I deem necessary to verify the accuracy of any information obtained
concerning the Shares and the Company; and (4) I have such knowledge and experience in financial and business matters that I am able to evaluate the merits and
risks of purchasing the Shares and to make an informed investment decision relating thereto.

 
I hereby represent and warrant that I am purchasing the Shares for my own personal account for investment and not with a view to the sale or distribution

of all or any part of the Shares.
 
I understand that because the Shares have not been registered under the 1933 Act, I must continue to bear the economic risk of the investment for an

indefinite time and the Shares cannot be sold unless the Shares are subsequently registered under applicable federal and state securities laws or an exemption from
such registration requirements is available.

 
I agree that I will in no event sell or distribute or otherwise dispose of all or any part of the Shares unless (1) there is an effective registration statement

under the 1933 Act and applicable state securities laws covering any such transaction involving the Shares or (2) the Company receives an opinion of my legal
counsel (concurred in by legal counsel for the Company) stating that such transaction is exempt from registration or the Company otherwise satisfies itself that such
transaction is exempt from registration.

 

Exhibit A-1



 

 
I consent to the placing of a legend on my certificate for the Shares stating that the Shares have not been registered and setting forth the restriction on

transfer contemplated hereby and to the placing of a stop transfer order on the books of the Company and with any transfer agents against the Shares until the
Shares may be legally resold or distributed without restriction.

 
I understand that at the present time Rule 144 of the Securities and Exchange Commission (the “SEC”) may not be relied on for the resale or distribution

of the Shares by me. I understand that the Company has no obligation to me to register the sale of the Shares with the SEC and has not represented to me that it will
register the sale of the Shares.

 
I understand the terms and restrictions on the right to dispose of the Shares set forth in the 2013 Employee, Director and Consultant Equity Incentive Plan

and the Stock Option Agreement, both of which I have carefully reviewed. I consent to the placing of a legend on my certificate for the Shares referring to such
restriction and the placing of stop transfer orders until the Shares may be transferred in accordance with the terms of such restrictions.

 
I have considered the Federal, state and local income tax implications of the exercise of my Option and the purchase and subsequent sale of the Shares.
 
I am paying the option exercise price for the Shares as follows:
 

 

 
Please issue the Shares (check one):
 
☐ to me; or

 
☐ to me and _________________, as joint tenants with right of survivorship

 
and mail the certificate to me at the following address:
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My mailing address for shareholder communications, if different from the address listed above is:
 

  
  
  
 
  
 Very truly yours,
  
  
 Participant (signature)
  
  
 Print Name
  
  
 Date
  
  
 Social Security Number
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NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Shares Registered in the United States]

 
To:       Quantum-SI Incorporated
 
IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a Registration Statement with the Securities and
Exchange Commission under which the issuance of the Shares for which this exercise is being made is registered and such Registration Statement remains
effective.
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase __________shares (the “Shares”) of the common stock, $0.0001 par value, of Quantum-SI Incorporated
(the “Company”), at the exercise price of $___________per share, pursuant to and subject to the terms of that Stock Option Grant Notice dated
________________, 202_.

 
I understand the nature of the investment I am making and the financial risks thereof. I am aware that it is my responsibility to have consulted with

competent tax and legal advisors about the relevant national, state and local income tax and securities laws affecting the exercise of the Option and the purchase and
subsequent sale of the Shares.

 
I am paying the option exercise price for the Shares as follows:
 

 

 
Please issue the Shares (check one):
 
☐ to me; or

 
☐ to me and _________________,, as joint tenants with right of survivorship,
 

at the following address:
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My mailing address for shareholder communications, if different from the address listed above, is:
 

  
  
  
 
  
 Very truly yours,
  
  
 Participant (signature)
  
  
 Print Name
  
  
 Date
  
  
 Social Security Number
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QUANTUM-SI, INC.

 
Restricted Stock Unit Award Grant Notice

Restricted Stock Unit Award Grant under the Company’s
2013 Employee, Director and Consultant Equity Incentive Plan

 
1. Name and Address of Participant:

Restricted Stock Unit Award:
 

3. Maximum Number of Shares underlying
Restricted Stock Unit Award:
 

4. Vesting of Award: This Restricted Stock Unit Award shall vest as follows provided the Participant is an Employee, director or Consultant of the Company
or of an Affiliate on the applicable vesting:

 
Number of Restricted Stock Units Vesting Date
 

[INSERT VESTING PROVISIONS]
 
The Company and the Participant acknowledge receipt of this Restricted Stock Unit Award Grant Notice and agree to the terms of the Restricted Stock Unit
Agreement attached hereto and incorporated by reference herein, the Company’s 2013 Employee, Director and Consultant Equity Incentive Plan and the terms of
this Restricted Stock Unit Award as set forth above.
 
 QUANTUM-SI, INC.

 
By:

 Name:
 Title:

 
 

 Participant
 

 



 

 
QUANTUM-SI, INC.

 
RESTRICTED STOCK UNIT AGREEMENT –

 
INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT made as of the date of grant set forth in the Restricted Stock Unit Award Grant Notice between Quantum-Si, Inc. (the “Company”), a

Delaware corporation, and the individual whose name appears on the Restricted Stock Unit Award Grant Notice (the “Participant”).
 
WHEREAS, the Company has adopted the 2013 Employee, Director and Consultant Equity Incentive Plan (the “Plan”), to promote the interests of the

Company by providing an incentive for Employees, directors and Consultants of the Company and its Affiliates;
 
WHEREAS, pursuant to the provisions of the Plan, the Company desires to grant to the Participant restricted stock units (“RSUs”) related to the

Company’s common stock, $.0001 par value per share (“Common Stock”), in accordance with the provisions of the Plan, all on the terms and conditions hereinafter
set forth; and

 
WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the meanings ascribed to such terms

in the Plan.
 
NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 
1.            Grant of Award. The Company hereby grants to the Participant an award for the number of RSUs set forth in the Restricted Stock Unit Award

Grant Notice (the “Award”). Each RSU represents a contingent entitlement of the Participant to receive one share of Common Stock, on the terms and conditions
and subject to all the limitations set forth herein and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the
Plan.

 
2.             Vesting of Award.
 

(a)               Subject to the terms and conditions set forth in this Agreement and the Plan, the Award granted hereby shall vest as set forth in the
Restricted Stock Unit Award Grant Notice and is subject to the other terms and conditions of this Agreement and the Plan. On each vesting date set forth in the
Restricted Stock Unit Award Grant Notice, the Participant shall be entitled to receive such number of shares of Common Stock equivalent to the number of RSUs as
set forth in the Restricted Stock Unit Award Grant Notice [provided that the Participant is providing service to the Company or an Affiliate on such vesting date].
Such shares of Common Stock shall thereafter be delivered by the Company to the Participant within [five] days of the applicable vesting date and in accordance
with this Agreement and the Plan.

 
(b)               [Except as otherwise set forth in this Agreement, if the Participant ceases to be providing services for any reason by the Company or

by an Affiliate (the “Termination”) prior to a vesting date set forth in the Restricted Stock Unit Award Grant Notice, then as of the date on which the Participant’s
employment or service terminates, all unvested RSUs shall immediately be forfeited to the Company and this Agreement shall terminate and be of no further force
or effect.]
 

 



 

 
3.             Prohibitions on Transfer and Sale. This Award (including any additional RSUs received by the Participant as a result of stock dividends, stock

splits or any other similar transaction affecting the Company’s securities without receipt of consideration) shall not be transferable by the Participant otherwise than
(i) by will or by the laws of descent and distribution, or (ii) pursuant to a qualified domestic relations order as defined by the Internal Revenue Code or Title I of the
Employee Retirement Income Security Act or the rules thereunder. Except as provided in the previous sentence, the shares of Common Stock to be issued pursuant
to this Agreement shall be issued, during the Participant’s lifetime, only to the Participant (or, in the event of legal incapacity or incompetence, to the Participant’s
guardian or representative). This Award shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be
subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of this Award or of any rights
granted hereunder contrary to the provisions of this Section 3, or the levy of any attachment or similar process upon this Award shall be null and void.

 
4.             Adjustments. The Plan contains provisions covering the treatment of RSUs and shares of Common Stock in a number of contingencies such as

stock splits. Provisions in the Plan for adjustment with respect to this Award and the related provisions with respect to successors to the business of the Company
are hereby made applicable hereunder and are incorporated herein by reference.

 
5.             Securities Law Compliance. The Participant specifically acknowledges and agrees that any sales of shares of Common Stock shall be made in

accordance with the requirements of the Securities Act of 1933, as amended. The Company does not currently have an effective registration statement on file with
the Securities and Exchange Commission with respect to the Common Stock to be granted hereunder. Without an effective registration statement with respect to the
Common Stock to be granted hereunder, Participant will not be able to transfer or sell any of the shares of Common Stock issued to the Participant pursuant to this
Agreement unless exemptions from registration or filings under applicable securities laws are available. Furthermore, despite registration, applicable securities laws
may restrict the ability of the Participant to sell his or her Common Stock, including due to the Participant’s affiliation with the Company. The Company shall not
be obligated to either issue the Common Stock or permit the resale of any shares of Common Stock if such issuance or resale would violate any applicable
securities law, rule or regulation.

 
6.             Rights as a Stockholder. The Participant shall have no right as a stockholder, including voting and dividend rights, with respect to the RSUs

subject to this Agreement.
 
7.             Incorporation of the Plan. The Participant specifically understands and agrees that the RSUs and the shares of Common Stock to be issued under

the Plan will be issued to the Participant pursuant to the Plan, a copy of which Plan the Participant acknowledges he or she has read and understands and by which
Plan he or she agrees to be bound. The provisions of the Plan are incorporated herein by reference.
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8.            Tax Liability of the Participant and Payment of Taxes. The Participant acknowledges and agrees that any income or other taxes due from the

Participant with respect to this Award or the shares of Common Stock to be issued pursuant to this Agreement or otherwise sold shall be the Participant’s
responsibility. Without limiting the foregoing, the Participant agrees that if under applicable law the Participant will owe taxes at each vesting date on the portion of
the Award then vested the Company shall be entitled to immediate payment from the Participant of the amount of any tax or other amounts required to be withheld
by the Company by applicable law or regulation. Any taxes or other amounts due shall be paid, at the option of the Administrator as follows:

 
(a)               through reducing the number of shares of Common Stock entitled to be issued to the Participant on the applicable vesting date in an

amount equal to the statutory minimum of the Participant’s total tax and other withholding obligations due and payable by the Company. Fractional shares will not
be retained to satisfy any portion of the Company’s withholding obligation. Accordingly, the Participant agrees that in the event that the amount of withholding
required would result in a fraction of a share being owed, that amount will be satisfied by withholding the fractional amount from the Participant’s paycheck;

 
(b)               requiring the Participant to deposit with the Company an amount of cash equal to the amount determined by the Company to be

required to be withheld with respect to the statutory minimum amount of the Participant’s total tax and other withholding obligations due and payable by the
Company or otherwise withholding from the Participant’s paycheck an amount equal to such amounts due and payable by the Company; or

 
(c)               if the Company believes that the sale of shares can be made in compliance with applicable securities laws, authorizing, at a time when

the Participant is not in possession of material nonpublic information, the sale by the Participant on the applicable vesting date of such number of shares of
Common Stock as the Company instructs a registered broker to sell to satisfy the Company’s withholding obligation, after deduction of the broker’s commission,
and the broker shall be required to remit to the Company the cash necessary in order for the Company to satisfy its withholding obligation. To the extent the
proceeds of such sale exceed the Company’s withholding obligation the Company agrees to pay such excess cash to the Participant as soon as practicable. In
addition, if such sale is not sufficient to pay the Company’s withholding obligation the Participant agrees to pay to the Company as soon as practicable, including
through additional payroll withholding, the amount of any withholding obligation that is not satisfied by the sale of shares of Common Stock. The Participant
agrees to hold the Company and the broker harmless from all costs, damages or expenses relating to any such sale. The Participant acknowledges that the Company
and the broker are under no obligation to arrange for such sale at any particular price. In connection with such sale of shares of Common Stock, the Participant shall
execute any such documents requested by the broker in order to effectuate the sale of shares of Common Stock and payment of the withholding obligation to the
Company. The Participant acknowledges that this paragraph is intended to comply with Section 10b5-1(c)(1)(i)(B) under the Exchange Act.

 
It is the Company’s intention that the Participant’s tax obligations under this Section 8 shall be satisfied through the procedure of Subsection (c) above,

unless the Company provides notice of an alternate procedure under this Section, in its discretion. The Company shall not deliver any shares of Common Stock to
the Participant until it is satisfied that all required withholdings have been made.
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9.             Participant Acknowledgements and Authorizations.
 

The Participant acknowledges the following:
 
(a)               The Company is not by the Plan or this Award obligated to continue the Participant as an employee, director or consultant of the

Company or an Affiliate.
 
(b)              The Plan is discretionary in nature and may be suspended or terminated by the Company at any time.
 
(c)              The grant of this Award is considered a one-time benefit and does not create a contractual or other right to receive any other award

under the Plan, benefits in lieu of awards or any other benefits in the future.
 
(d)              The Plan is a voluntary program of the Company and future awards, if any, will be at the sole discretion of the Company, including,

but not limited to, the timing of any grant, the amount of any award, vesting provisions and the purchase price, if any.
 
(e)              The value of this Award is an extraordinary item of compensation outside of the scope of the Participant’s employment or consulting

contract, if any. As such the Award is not part of normal or expected compensation for purposes of calculating any severance, resignation, redundancy, end of
service payments, bonuses, long-service awards, pension or retirement benefits or similar payments. The future value of the shares of Common Stock is unknown
and cannot be predicted with certainty.

 
(f)                The Participant (i) authorizes the Company and each Affiliate and any agent of the Company or any Affiliate administering the Plan

or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as the Company or any such Affiliate shall
request in order to facilitate the grant of the Award and the administration of the Plan; and (ii) authorizes the Company and each Affiliate to store and transmit such
information in electronic form for the purposes set forth in this Agreement.

 
10.          Notices. Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service, facsimile,

registered or certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 
[ADDRESS
Attention: ]
 

If to the Participant at the address set forth on the Restricted Stock Unit Award Grant Notice or to such other address or addresses of which notice in the
same manner has previously been given. Any such notice shall be deemed to have been given on the earliest of receipt, one business day following delivery by the
sender to a recognized courier service, or three business days following mailing by registered or certified mail.
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11.           Assignment and Successors.
 

(a)               This Agreement is personal to the Participant and without the prior written consent of the Company shall not be assignable by the
Participant otherwise than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by the Participant’s legal
representatives.

 
(b)               This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns.
 

12.           Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Delaware, without giving effect to
the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, whether at law or in equity, the parties hereby
consent to exclusive jurisdiction in [Connecticut] and agree that such litigation will be conducted in the state courts of [Connecticut] or the federal courts of the
United States for the District of [Connecticut].

 
13.           Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, then such provision

or provisions shall be modified to the extent necessary to make such provision valid and enforceable, and to the extent that this is impossible, then such provision
shall be deemed to be excised from this Agreement, and the validity, legality and enforceability of the rest of this Agreement shall not be affected thereby.

 
14.           Entire Agreement. This Agreement, together with the Plan, constitutes the entire agreement and understanding between the parties hereto with

respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof. No statement,
representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict the express terms and
provisions of this Agreement provided, however, in any event, this Agreement shall be subject to and governed by the Plan.

 
15.          Modifications and Amendments; Waivers and Consents. The terms and provisions of this Agreement may be modified or amended as provided in

the Plan. Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure therefrom granted, only by written
document executed by the party entitled to the benefits of such terms or provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or
consent with respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective only in the specific
instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.

 
16.           Section 409A. [The Award of RSUs evidenced by this Agreement is intended to be exempt from the nonqualified deferred compensation rules of

Section 409A of the Code as a “short term deferral” (as that term is used in the final regulations and other guidance issued under Section 409A of the Code,
including Treasury Regulation Section 1.409A-1(b)(4)(i)), and shall be construed accordingly.]
 

17.          Data Privacy. By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the Company or
any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as the
Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; (ii) to the extent permitted by applicable
law waives any data privacy rights he or she may have with respect to such information, and (iii) authorizes the Company and each Affiliate to store and transmit
such information in electronic form for the purposes set forth in this Agreement.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

 

5 



 
Exhibit 10.15

 
QUANTUM-SI INCORPORATED

 
NONEMPLOYEE DIRECTOR COMPENSATION POLICY

 
(Adopted June 10, 2021)

 
The Board of Directors of Quantum-Si Incorporated (the “Company”) has approved the following Nonemployee Director Compensation Policy (this “Policy”)

to provide an inducement to obtain and retain the services of qualified persons to serve as members of the Company’s Board of Directors. The Policy establishes
compensation to be paid to nonemployee directors of the Company.

 
Applicable Persons
 

This Policy shall apply to each director of the Company who is not an employee of the Company or any Affiliate (each, an “Outside Director”). “Affiliate”
shall mean an entity which is a direct or indirect parent or subsidiary of the Company, as determined pursuant to Section 424 of the Internal Revenue Code of 1986,
as amended.

 
Compensation
 
A. Equity Grants
 

1.       Annual Grants
 
Each Outside Director shall be granted, automatically and without any action on the part of the Board of Directors, under the Company’s 2021 Equity Incentive

Plan or a successor plan (the “Equity Plan”), a number of non-qualified stock options (“Options”) to purchase shares of the Company’s Class A common stock, par
value $0.0001 per share (the “Common Stock”) having an aggregate grant date fair value of $100,000, valued based on a Black-Scholes valuation method (rounded
down to the nearest whole share), each year beginning in 2022 on the first business day after the Company’s annual meeting of stockholders (the “Annual Grant”).

 
2.       Initial Grants for Newly Appointed or Elected Directors
 
Each new Outside Director (including any Outside Director whose election to the Board of Directors was approved at the Company’s special meeting of

stockholders on June 9, 2021) shall be granted, automatically and without any action on the part of the Board of Directors, under the Equity Plan, a number of
restricted stock units (“RSUs”) (each RSU relating to one share of Common Stock, having an aggregate fair market value equal to $200,000, determined by
dividing (A) $200,000 by (B) the closing price of the Common Stock on the Nasdaq Stock Market on the date of the grant (rounded down to the nearest whole
share), on the first business day after the date that the Outside Director is first appointed or elected to the Board of Directors (the “Initial Grant” and, together with
the Annual Grants, the “Outside Director Grants”).

 
3.       Terms of Outside Director Grants
 
Unless otherwise specified by the Board of Directors or the Compensation Committee at the time of grant, each Outside Director Grant shall: (i) vest, in the

case of (A) an Annual Grant, at the end of the “Directors’ Compensation Year,” which shall be defined as the period beginning on the date of each regular Annual
Stockholders Meeting and ending on the date of the next regular Annual Stockholders Meeting, subject to the Outside Director’s continued service on the Board of
Directors through the applicable Directors’ Compensation Year, and (B) an Initial Grant, in equal annual installments over three years from the date of the grant,
subject to the Outside Director’s continued service on the Board of Directors on the applicable vesting dates; and (ii) be granted under the Company’s standard
form of agreement unless on or prior to the date of grant the Board of Directors or the Compensation Committee shall determine that other terms or conditions shall
be applicable.

 
B. Cash Fees
 

1. Annual Cash Fees
 

Each Outside Director will receive an annual cash retainer fee in the amount of $50,000, and the following additional annual cash fees shall be paid to the
Outside Directors serving on the Audit Committee, Compensation Committee and Nominating and Governance Committee, as applicable (collectively, the “Annual
Fees”).

 

Committee of Board of Directors  

Annual
Retainer

Amount for
Chair   

Annual
Retainer

Amount for
Other Members  

Audit Committee  $ 20,000  $ 10,000 
Compensation Committee  $ 15,000  $ 7,500 
Nominating and Governance Committee  $ 10,000  $ 5,000 

 



 

  
2. Payment Terms for All Cash Fees

 
Annual Fees payable to Outside Directors shall be paid quarterly in arrears as soon as practicable following the last business day of each fiscal quarter.
 
Following an Outside Director’s first election or appointment to the Board of Directors, such Outside Director shall receive his or her cash compensation

prorated during the first fiscal quarter in which he or she was initially appointed or elected for the number of days during which he or she provides service. If an
Outside Director dies, resigns or is removed during any quarter, he or she shall be entitled to a cash payment on a prorated basis through his or her last day of
service that shall be paid as soon as practicable following the last business day of the fiscal quarter.

 
Expenses
 

Upon presentation of documentation of such expenses reasonably satisfactory to the Company, each Outside Director shall be reimbursed for his or her
reasonable out-of-pocket business expenses incurred in connection with attending meetings of the Board of Directors and Committees thereof or in connection with
other business related to the Board of Directors. Each Outside Director shall abide by the Company’s travel and other expense policies applicable to Company
personnel.

 
Amendments
 

The Compensation Committee or the Board of Directors shall review this Policy from time to time to assess whether any amendments in the type and amount
of compensation provided herein should be adjusted in order to fulfill the objectives of this Policy.
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Exhibit 10.16

 
INDEMNIFICATION AGREEMENT

 
THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made and entered into this _____ day of ____________, 20___, by and between Quantum-Si Incorporated, a
Delaware corporation (the “Company”), and __________________ (“Indemnitee”).
 

RECITALS

 
WHEREAS, qualified persons are reluctant to serve corporations as directors, officers or otherwise unless they are provided with broad indemnification and

insurance against claims arising out of their service to and activities on behalf of the corporations; and
 
WHEREAS, the Company has determined that attracting and retaining such persons is in the best interests of the Company’s stockholders and that it is

reasonable, prudent and necessary for the Company to indemnify such persons to the fullest extent permitted by applicable law and to provide reasonable assurance
regarding insurance;

 
NOW, THEREFORE, the Company and Indemnitee hereby agree as follows:
 
1.                  Defined Terms; Construction.
 

(a)               Defined Terms. As used in this Agreement, the following terms shall have the following meanings:
 

“Board” means the board of directors of the Company.
 
“Change in Control” means, and shall be deemed to have occurred if, on or after the date of this Agreement,
 

(i)                 any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)) other than (A) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or any of its
subsidiaries acting in such capacity, or (B) a corporation owned directly or indirectly by the stockholders of the Company in substantially the
same proportions as their ownership of stock of the Company, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange
Act), directly or indirectly, of securities of the Company representing more than 25% of the total voting power represented by the Company’s then
outstanding Voting Securities (other than any Qualified Stockholder as defined in the Company’s Second Amended and Restated Certificate of
Incorporation),

 
(ii)              during any period of two consecutive years, individuals who at the beginning of such period constitute the Board and any

new director whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds
of the directors then still in office who either were directors at the beginning of the period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof,

 

 



 

 
(iii)            the stockholders of the Company approve a merger or consolidation of the Company with any other corporation other than a

merger or consolidation that 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) at least 50% of the total voting power
represented by the Voting Securities of the Company or such surviving entity outstanding immediately after such merger or consolidation,

 
(iv)             the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or

disposition by the Company of (in one transaction or a series of related transactions) all or substantially all of its assets, or
 
(v)               the Company files or has filed against it, and such filing shall not be dismissed, any bankruptcy, insolvency or dissolution

proceedings, or a trustee, administrator or creditors committee shall be appointed to manage or supervise the affairs of the Company.
 

“Corporate Status” means the status of a person who is or was a director (or a member of any committee of the Board), officer, employee or agent
(including without limitation a manager of a limited liability company) of the Company or any of its subsidiaries, or of any predecessor thereof, or is or was serving
at the request of the Company as a director (or a member of any committee of a board of directors), officer, employee or agent (including without limitation a
manager of a limited liability company) of another entity, or of any predecessor thereof, including service with respect to an employee benefit plan.

 
“Determination” means a determination that either (x) there is a reasonable basis for the conclusion that indemnification of Indemnitee is proper in the

circumstances because Indemnitee met a particular standard of conduct (a “Favorable Determination”), or (y) there is no reasonable basis for the conclusion that
indemnification of Indemnitee is proper in the circumstances because Indemnitee met a particular standard of conduct (an “Adverse Determination”). An Adverse
Determination shall include the decision that a Determination was required in connection with indemnification and the decision as to whether Indemnitee met the
applicable standard of conduct.

 
“DGCL” means the General Corporation Law of the State of Delaware, as amended from time to time.
 
“Expenses” means all (i) attorneys’ fees and expenses, retainers, court, arbitration and mediation costs, transcript costs, fees and expenses of experts,

witness and public relations consultants bonds and fees, costs of collecting and producing documents, travel expenses, duplicating costs, printing and binding costs,
telephone charges, postage, delivery service fees and all other disbursements or expenses of the types customarily incurred in connection with prosecuting,
defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, appealing or otherwise participating in a Proceeding or responding
to, or objecting to, a request to provide discovery in any Proceeding, (ii) damages, judgments, penalties, fines and amounts paid in settlement and any other amounts
that Indemnitee becomes legally obligated to pay (including any federal, state or local taxes imposed on Indemnitee as a result of receipt of reimbursements or
advances of expenses under this Agreement) and (iii) the premium, security for, and other costs relating to any costs bond, supersedes bond or other appeal bond or
its equivalent, whether civil, criminal, arbitrational, administrative or investigative with respect to any Proceeding actually and reasonably incurred by Indemnitee,
or on Indemnitee’s behalf, because of any claim or claims made against or by Indemnitee in connection with any Proceeding, whether formal or informal (including
an action by or in the right of the Company), to which Indemnitee is, was or at any time becomes a party or a witness, or is threatened to be made a party to,
participant in or a witness with respect to, or by reason of Indemnitee’ Corporate Status.
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“Independent Legal Counsel” means an attorney or firm of attorneys competent to render an opinion under the applicable law, selected in accordance with

the provisions of Section 5(e) hereof, who has not performed any services (other than services similar to those contemplated to be performed by Independent Legal
Counsel under this Agreement) for the Company or any of its subsidiaries or for Indemnitee within the last three years.

 
“Proceeding” means a threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, including

without limitation a claim, counterclaim, demand, discovery request, formal or informal investigation, inquiry, administrative hearing, arbitration or other form of
alternative dispute resolution, including an appeal from any of the foregoing.

 
“Voting Securities” means any securities of the Company that vote generally in the election of directors.
 

(b)               Construction. For purposes of this Agreement,
 

(i)                 References to the Company and any of its “subsidiaries” shall include any corporation, limited liability company,
partnership, joint venture, trust or other entity or enterprise that before or after the date of this Agreement is party to a merger or consolidation with the
Company or any such subsidiary or that is a successor to the Company as contemplated by Section 8(e) hereof (whether or not such successor has executed
and delivered the written agreement contemplated by Section 8(e) hereof).

 
(ii)              References to “fines” shall include any excise taxes assessed on Indemnitee with respect to an employee benefit plan.
 
(iii)            References to a “witness” in connection with a Proceeding shall include any interviewee or person called upon to produce

documents in connection with such Proceeding.
 

2.                  Agreement to Serve.
 
Indemnitee agrees to serve as a director or officer of the Company or one or more of its subsidiaries and in such other capacities as Indemnitee may serve

at the request of the Company from time to time, and by its execution of this Agreement the Company confirms its request that Indemnitee serve as a director or
officer and in such other capacities. Indemnitee shall be entitled to resign or otherwise terminate such service with immediate effect at any time, and neither such
resignation or termination nor the length of such service shall affect Indemnitee’s rights under this Agreement. This Agreement shall not constitute an employment
agreement, supersede any employment agreement to which Indemnitee is a party or create any right of Indemnitee to continued employment or appointment.
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3.                  Indemnification.
 

(a)               General Indemnification. The Company agrees to indemnify and hold harmless Indemnitee, to the fullest extent permitted by
applicable law in effect on the date hereof or as amended to increase the scope of permitted indemnification, against all Expenses, losses, and liabilities (including
all interest, taxes, assessments and other charges in connection therewith) incurred by Indemnitee or on Indemnitee’s behalf in connection with any Proceeding or
part thereof in any way connected with, resulting from or relating to Indemnitee’s Corporate Status.

 
(b)               Additional Indemnification Rights Regarding Enforcement Expenses. Without limiting the foregoing, in the event any Proceeding is

initiated by Indemnitee, the Company, or any other person to enforce or interpret this Agreement or any rights of Indemnitee to indemnification or advancement of
Expenses (or related obligations of Indemnitee) under the Company’s or any such subsidiary’s certificate of incorporation, bylaws, or other organizational
agreement or instrument, any other agreement to which Indemnitee and the Company or any of its subsidiaries are party, any vote of stockholders or directors of the
Company or any of its subsidiaries, the DGCL, any other applicable law, or any liability insurance policy, the Company shall indemnify Indemnitee against all
Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding in proportion to the success achieved by Indemnitee in such
Proceeding and the efforts required to obtain such success, as determined by the court presiding over such Proceeding.

 
(c)               Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for a

portion of any Expenses, losses and liabilities incurred by Indemnitee, but not for the total amount thereof, the Company shall nevertheless indemnify Indemnitee
for such portion.

 
(d)               Nonexclusivity. The indemnification provided by this Agreement shall not be deemed exclusive of any rights to which Indemnitee

may be entitled under the certificate of incorporation, bylaws or other organizational agreement or instrument of the Company or any of its subsidiaries, any other
agreement, any vote of stockholders or directors, the DGCL, any other applicable law or any liability insurance policy.

 
(e)               Exceptions. Any other provision herein to the contrary notwithstanding, the Company shall not be obligated under this Agreement to

indemnify Indemnitee:
 

(i)                 For Expenses incurred in connection with Proceedings initiated or brought voluntarily by Indemnitee and not by way of
defense, counterclaim or crossclaim, except (x) as contemplated by Section 3(b) hereof, (y) in specific cases if the Board has approved the initiation or
bringing of such Proceeding, and (z) as may be required by law.

 
(ii)              For an accounting or disgorgement of profits arising from the purchase and sale by Indemnitee of securities within the

meaning of Section 16(b) of the Exchange Act, or any similar provisions of any federal, state or local law if the final, non-appealable judgment of a court
of competent jurisdiction finds Indemnitee to be liable for disgorgement under such Section 16(b).
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(iii)            For any compensation disgorged by a director or officer pursuant to an enforcement action under Section 304 of the Sarbanes-

Oxley Act or for violations of Regulation BTR.
 
(iv)             On account of Indemnitee’s conduct that is established by a final, non-appealable judgment of a court of competent

jurisdiction as knowingly fraudulent, deliberately dishonest or constituting willful misconduct.
 
(v)               For which payment is actually made to Indemnitee under a valid and collectible insurance policy or under a valid and

enforceable indemnity clause, bylaw or agreement, except in respect of any excess beyond payment actually received by Indemnitee under such insurance,
clause, bylaw or agreement.

 
(vi)             If and to the extent indemnification is prohibited by applicable law.
 

(f)                Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of
the rights of recovery of Indemnitee, who shall execute such documents and do such acts as the Company may reasonably request to secure such rights and to
enable the Company effectively to bring suit to enforce such rights.

 
4.                  Advancement of Expenses.
 
The Company shall pay all Expenses incurred by Indemnitee in connection with any Proceeding in any way connected with, resulting from or relating to

Indemnitee’s Corporate Status, other than a Proceeding initiated by Indemnitee for which the Company would not be obligated to indemnify Indemnitee pursuant to
Section 3(e)(i) hereof, in advance of the final disposition (in accordance with Section 5(c) hereof) of such Proceeding and without regard to whether Indemnitee
will ultimately be entitled to be indemnified for such Expenses and without regard to whether an Adverse Determination has been made, except as contemplated by
the last sentence of Section 5(f) hereof. The right to advances under this Section 4 shall in all events continue until final disposition of any Proceeding, including
any appeal therein. Advances shall be made without regard to Indemnitee’s ability to repay the expenses and without regard to Indemnitee’s ultimate entitlement to
indemnification under the other provisions of this Agreement. Indemnitee shall qualify for advances upon the execution and delivery to the Company of this
Agreement, and Indemnitee shall repay such amounts advanced only if and to the extent that it shall ultimately be determined in a decision by a court of competent
jurisdiction from which no appeal can be taken that Indemnitee is not entitled to be indemnified by the Company for such Expenses. The right to advancement
described in this Section 4 is vested. Such repayment obligation shall be unsecured and shall not bear interest. The Company shall not impose on Indemnitee
additional conditions to advancement or require from Indemnitee additional undertakings regarding repayment.
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5.                  Indemnification Procedure.
 

(a)               Notice of Proceeding; Cooperation. Indemnitee shall give the Company notice in writing as soon as practicable, and in any event, no
later than 30 days after Indemnitee becomes aware, of any Proceeding for which indemnification will or could be sought under this Agreement, provided that any
failure or delay in giving such notice shall not relieve the Company of its obligations under this Agreement unless and to the extent that (i) none of the Company
and its subsidiaries are party to or aware of such Proceedings and (ii) the Company is materially prejudiced by such failure.

 
(b)               Settlement. The Company shall not, without the prior written consent of Indemnitee, which consent may be withheld in Indemnitee’s

sole discretion, effect any settlement of any Proceeding against Indemnitee or which could have been brought against Indemnitee unless such settlement solely
involves the payment of money by persons other than Indemnitee and includes an unconditional release of Indemnitee from all liability on any matters that are the
subject of such Proceeding and an acknowledgment that Indemnitee denies all wrongdoing in connection with such matters. The Company shall not be obligated to
indemnify Indemnitee against amounts paid in settlement of a Proceeding against Indemnitee if such settlement is effected by Indemnitee without the Company’s
prior written consent, which consent shall not be unreasonably withheld.

 
(c)               Request for Payment; Timing of Payment. To obtain indemnification payments or advances under this Agreement, Indemnitee shall

submit to the Company a written request therefor, together with such invoices or other supporting information as may be reasonably requested by the Company and
reasonably available to Indemnitee. The Company shall make any indemnification payments to Indemnitee required hereunder no later than 30 days, and any
advances to Indemnitee no later than 20 days, after receipt of the written request of Indemnitee.

 
(d)               Determination. The Company intends that Indemnitee shall be indemnified to the fullest extent permitted by law as provided in

Section 3 hereof and that no Determination shall be required in connection with such indemnification. In no event shall a Determination be required either in
connection with advancement of Expenses pursuant to Section 4 hereof or in connection with indemnification for Expenses incurred as a witness or incurred in
connection with any Proceeding or portion thereof with respect to which Indemnitee has been successful on the merits or otherwise. Any decision that a
Determination is required by law in connection with any other claim for indemnification by Indemnitee, and any such Determination, shall be made within 30 days
after receipt of Indemnitee’s written request for indemnification, as follows:

 
(i)                 If no Change in Control has occurred, (w) by a majority vote of the directors of the Company who are not parties to such

Proceeding, even though less than a quorum, with the advice of Independent Legal Counsel, or (x) by a committee of such directors designated by majority
vote of such directors, even though less than a quorum, with the advice of Independent Legal Counsel, or (y) if there are no such directors, or if such
directors so direct, by Independent Legal Counsel in a written opinion to the Company and Indemnitee, or (z) by the stockholders of the Company.

 
(ii)              If a Change in Control has occurred, by Independent Legal Counsel in a written opinion to the Company and Indemnitee.
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The Company shall pay all Expenses incurred by Indemnitee in connection with a Determination.
 

(e)               Independent Legal Counsel. If no Change in Control has occurred, Independent Legal Counsel shall be selected by the Board and
approved by Indemnitee, which approval shall not be unreasonably withheld or delayed. If a Change in Control has occurred, Independent Legal Counsel shall be
selected by Indemnitee and approved by the Company, which approval shall not be unreasonably withheld or delayed. The Company shall pay the fees and
expenses of Independent Legal Counsel and indemnify Independent Legal Counsel against any and all expenses (including attorneys’ fees), claims, liabilities and
damages arising out of or relating to its engagement pursuant to this Agreement.

 
(f)                Consequences of Determination; Remedies of Indemnitee. The Company shall be bound by and shall have no right to challenge a

Favorable Determination. If an Adverse Determination is made, or if for any other reason the Company does not make timely indemnification payments or
advances of Expenses, Indemnitee shall have the right to commence a Proceeding before a court of competent jurisdiction to challenge such Adverse Determination
and/or to require the Company to make such payments or advances. Indemnitee shall be entitled to be indemnified for all Expenses incurred in connection with
such a Proceeding in accordance with Section 3(b) hereof and to have such Expenses advanced by the Company in accordance with Section 4 hereof. If Indemnitee
fails to timely challenge an Adverse Determination, or if Indemnitee challenges an Adverse Determination and such Adverse Determination has been upheld by a
final judgment of a court of competent jurisdiction from which no appeal can be taken, then, to the extent and only to the extent required by such Adverse
Determination or final judgment, the Company shall not be obligated to indemnify or advance Expenses to Indemnitee under this Agreement.

 
(g)               Presumptions; Burden and Standard of Proof. In connection with any Determination, or any review of any Determination, by any

person, including a court:
 

(i)                 It shall be a presumption that a Determination is not required.
 
(ii)              It shall be a presumption that Indemnitee has met the applicable standard of conduct and that indemnification of Indemnitee

is proper in the circumstances.
 
(iii)            The burden of proof shall be on the Company to overcome the presumptions set forth in the preceding clauses (i) and (ii), and

each such presumption shall only be overcome if the Company establishes that there is no reasonable basis to support it.
 
(iv)             The termination of any Proceeding by judgment, order, finding, settlement (whether with or without court approval) or

conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that indemnification is not proper or that Indemnitee did not
meet the applicable standard of conduct, that the Proceeding was not successful on the merits or otherwise or that a court has determined that
indemnification is not permitted by this Agreement or otherwise.

 
(v)               Neither the failure of any person or persons to have made a Determination nor an Adverse Determination by any person or

persons shall be a defense to Indemnitee’s claim or create a presumption that Indemnitee did not meet the applicable standard of conduct, and any
Proceeding commenced by Indemnitee pursuant to Section 5(f) hereof shall be de novo with respect to all determinations of fact and law.
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6.                  Directors and Officers Liability Insurance.
 

(a)               Maintenance of Insurance. So long as the Company or any of its subsidiaries maintains liability insurance for any directors, officers,
employees or agents of any such person, the Company shall ensure that Indemnitee is covered by such insurance in such a manner as to provide Indemnitee the
same rights and benefits as are accorded to the most favorably insured of the Company’s and its subsidiaries’ then current directors and officers. If at any date (i)
such insurance ceases to cover acts and omissions occurring during all or any part of the period of Indemnitee’s Corporate Status or (ii) neither the Company nor
any of its subsidiaries maintains any such insurance, the Company shall ensure that Indemnitee is covered, with respect to acts and omissions prior to such date, for
at least six years (or such shorter period as is available on commercially reasonable terms) from such date, by other directors and officers liability insurance, in
amounts and on terms (including the portion of the period of Indemnitee’s Corporate Status covered) no less favorable to Indemnitee than the amounts and terms of
the liability insurance maintained by the Company on the date hereof.

 
(b)               Notice to Insurers. Upon receipt of notice of a Proceeding pursuant to Section 5(a) hereof, the Company shall give or cause to be

given prompt notice of such Proceeding to all insurers providing liability insurance in accordance with the procedures set forth in all applicable or potentially
applicable policies. The Company shall thereafter take all necessary action to cause such insurers to pay all amounts payable in accordance with the terms of such
policies.

 
7.                  Exculpation, etc.
 

(a)               Limitation of Liability. Indemnitee shall not be personally liable to the Company or any of its subsidiaries or to the stockholders of
the Company or any such subsidiary for monetary damages for breach of fiduciary duty as a director of the Company or any such subsidiary; provided, however,
that the foregoing shall not eliminate or limit the liability of Indemnitee (i) for any breach of Indemnitee’s duty of loyalty to the Company or such subsidiary or the
stockholders thereof; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the law; (iii) under Section 174
of the DGCL or any similar provision of other applicable corporations law; or (iv) for any transaction from which Indemnitee derived an improper personal benefit.
If the DGCL or such other applicable law shall be amended to permit further elimination or limitation of the personal liability of directors, then the liability of
Indemnitee shall, automatically, without any further action, be eliminated or limited to the fullest extent permitted by the DGCL or such other applicable law as so
amended.

 
(b)               Period of Limitations. No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company or

any of its subsidiaries against Indemnitee or Indemnitee’s estate, spouses, heirs, executors, personal or legal representatives, administrators or assigns after the
expiration of two 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 two-year period, provided that if any shorter period of limitations is otherwise applicable
to any such cause of action, such shorter period shall govern.
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8.                  Miscellaneous.
 

(a)               Non-Circumvention. The Company shall not seek or agree to any order of any court or other governmental authority that would
prohibit or otherwise interfere, and shall not take or fail to take any other action if such action or failure would reasonably be expected to have the effect of
prohibiting or otherwise interfering, with the performance of the Company’s indemnification, advancement or other obligations under this Agreement.

 
(b)               Severability. If any section or part of this Agreement shall be adjudged invalid by a court of competent jurisdiction, the remainder of

the Agreement shall not be affected thereby and shall remain in full force and effect.
 
(c)               Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed duly

given (i) on the date of delivery if delivered personally, or by electronic mail or facsimile, upon confirmation of receipt, (ii) on the first business day following the
date of dispatch if delivered by a recognized next-day courier service or (iii) on the third business day following the date of mailing if delivered by domestic
registered or certified mail, properly addressed, or on the fifth business day following the date of mailing if sent by airmail from a country outside of the United
States of America, to Indemnitee at the address shown on the signature page of this Agreement, to the Company at the address shown on the signature page of this
Agreement, or in either case as subsequently modified by written notice.

 
(d)               Amendment and Termination; Waivers. No amendment, modification, termination or cancellation of this Agreement shall be effective

unless it is in writing signed by all the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other
provisions hereof (whether or not similar), nor shall such waiver constitute a continuing waiver.

 
(e)               Successors and Assigns. This Agreement shall be binding upon the Company and its respective successors and assigns, including

without limitation any acquiror of all or substantially all of the Company’s stock, assets or business, and any survivor of any merger or consolidation to which the
Company is party, and shall inure to the benefit of and be enforceable by Indemnitee and Indemnitee’s estate, spouses, heirs, executors, personal or legal
representatives, administrators and assigns. The Company shall require and cause any such successor, by written agreement in form and substance satisfactory to
Indemnitee, expressly to assume and agree to perform this Agreement as if it were named as the Company herein, and the Company shall not permit any such
purchase of assets or business, acquisition of securities or merger or consolidation to occur until such written agreement has been executed and delivered. No such
assumption and agreement shall relieve the Company of any of its obligations hereunder, and this Agreement shall not otherwise be assignable by the Company.
This Agreement is personal in nature and neither of the parties hereto shall, without the consent of the other, assign or delegate this Agreement or any rights or
obligations. Without limiting the generality or effect of the foregoing, Indemnitee’s right to receive payments hereunder shall not be assignable, whether by pledge,
creation of a security interest or otherwise, other than by a transfer by Indemnitee’s will or by estate law, and, in the event of any attempted assignment or transfer
contrary to this Section 8(e), the Company shall have no liability to pay any amount so attempted to be assigned or transferred.
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(f)                Choice of Law; Consent to Jurisdiction. This Agreement shall be governed by and its provisions construed in accordance with the

laws of the State of Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely within Delaware, without regard to the
conflict of law principles thereof. The Company and Indemnitee each hereby irrevocably consents to the jurisdiction of the courts of the State of Delaware for all
purposes in connection with any Proceeding which arises out of or relates to this Agreement and agrees that any action instituted under this Agreement shall be
brought only in the state courts of the State of Delaware.

 
(g)               Integration and Entire Agreement. This Agreement sets forth the entire understanding between the parties hereto and supersedes and

merges all previous written and oral negotiations, commitments, understandings and agreements relating to the subject matter hereof between the parties hereto,
provided that the provisions hereof shall not supersede the provisions of the Company’s certificate of incorporation, bylaws or other organizational agreement or
instrument, any other agreement, any vote of stockholders or directors, the DGCL or other applicable law, to the extent any such provisions shall be more favorable
to Indemnitee than the provisions hereof.

 
(h)               Counterparts. This Agreement may be executed in one or more counterparts, each of which shall constitute an original.
 

 
[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

 QUANTUM-SI INCORPORATED
  
  
 By:                   
 Name:
 Title:

 
 Address:  
   

 
 INDEMNITEE
  
 By:                
 Name:
 Title:

 
 Address:  
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Exhibit 10.17

 
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

 
THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of June 10, 2021, is made and entered into

by and among HighCape Capital Acquisition Corp., a Delaware corporation (the “Company”), and HighCape Capital Acquisition LLC, a Delaware limited liability
company (the “Sponsor”), the undersigned parties listed under Sponsor Group Holders on the signature page(s) hereto (each such party, a “Sponsor Group
Holder” and, collectively, the “Sponsor Group Holders”), and the undersigned parties listed under QSi Holders on the signature page(s) hereto (each such party, a
“QSi Holder” and, collectively, the “QSi Holders”). The Sponsor Group Holders, the QSi Holders and any person or entity who hereafter becomes a party to this
Agreement pursuant to Section 5.2 of this Agreement, are each referred to herein as a “Holder” and collectively as the “Holders.”

 
RECITALS

 
WHEREAS, the Company has entered into that certain Business Combination Agreement (the “Business Combination Agreement”), dated as of

February 18, 2021, by and among the Company, Tenet Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of the Company, and Quantum-Si
Incorporated, a Delaware corporation;

 
WHEREAS, pursuant to the transactions contemplated by the Business Combination Agreement and subject to the terms and conditions set forth therein,

the QSi Holders will receive an aggregate of 26,647,553 shares of Class A common stock, $0.0001 par value per share (“Common Stock”) and an aggregate of
19,937,500 shares of Class B common stock, $0.0001 par value per share (“Class B Common Stock”), of the Company (the “QSi Shares”), upon the closing of
such transactions (the “Closing”);

 
WHEREAS, the Sponsor has agreed to irrevocably forfeit to the Company for no consideration 696,250 shares of the Company’s Class B common stock,

par value $0.0001 per share (the “HighCape Class B Common Stock”), as of immediately prior to, and subject to the consummation of, the Closing, and following
such forfeiture, the Existing Parties will hold an aggregate of 2,178,750 shares of HighCape Class B Common Stock which shares of HighCape Class B Common
Stock will automatically convert into an aggregate of 2,178,750 shares of Common Stock in connection with the Closing (the “Founder Shares”);

 
WHEREAS, the Company and the Sponsor are party to that certain Private Placement Units Purchase Agreement, dated September 3, 2020, pursuant to

which the Sponsor purchased 405,000 units (the “Private Placement Units”) in private placement transactions occurring simultaneously with the closing of the
Company’s initial public offering and the exercise of the over-allotment option in connection therewith; and pursuant to the Insider Letter (as defined below), the
Sponsor or an affiliate of the Sponsor or any of the Company’s officers or directors may, but are not obligated to, loan the Company funds for certain purposes, of
which up to $1,500,000 of such loans may be convertible into up to an additional 150,000 Private Placement Units (the “Working Capital Units”);

 
WHEREAS, the Company has entered into separate Subscription Agreements (the “Subscription Agreements”) with the subscribers identified therein,

including investors affiliated with one or more of the Sponsor Group Holders (the “PIPE Investors”), pursuant to which (i) the PIPE Investors will purchase an
aggregate of 42,500,000 shares of Common Stock (the “PIPE Shares”) in a private placement transaction that will close substantially concurrently with and
immediately prior to the Closing and (ii) the PIPE Investors were granted certain registration rights with respect to the PIPE Shares;
 

 



 

 
WHEREAS, the Company and certain of the Sponsor Group Holders (the “Existing Parties”) are party to that certain Registration Rights Agreement

dated September 3, 2020 (the “Existing Registration Rights Agreement”), pursuant to which such Existing Parties were granted certain registration rights with
respect to the Company securities then held by the Existing Parties;

 
WHEREAS, pursuant to Section 5.5 of the Existing Registration Rights Agreement, the provisions, covenants and conditions set forth therein may be

amended or modified upon the written consent of the Company and the Existing Parties holding a majority-in-interest of the “Registrable Securities” (as such term
was defined in the Existing Registration Rights Agreement) at the time in question; and

 
WHEREAS, the Company and all of the Existing Parties desire to amend and restate the Existing Registration Rights Agreement in order to provide the

Sponsor Group Holders and the QSi Holders certain registration rights with respect to certain securities of the Company, as set forth in this Agreement.
 
NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE I

DEFINITIONS
 

1.1              Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:
 

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the
principal executive officer or principal financial officer of the Company, after consultation with counsel to the Company, (i) would be required to be made
in any Registration Statement or Prospectus in order for the applicable Registration Statement or Prospectus not to contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements contained therein (in the case of any Prospectus and any preliminary
Prospectus, in the light of the circumstances under which they were made) not misleading, (ii) would not be required to be made at such time if the
Registration Statement were not being filed, and (iii) the Company has a bona fide business purpose for not making such information public.

 
“Agreement” shall have the meaning given in the Preamble.
 
“Board” shall mean the Board of Directors of the Company.
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“Business Combination Agreement” shall have the meaning given in the Recitals hereto.
 
“Class B Common Stock” shall have the meaning given in the Recitals hereto.
 
“Commission” shall mean the U.S. Securities and Exchange Commission.
 
“Common Stock” shall have the meaning given in the Recitals hereto.
 
“Company” shall have the meaning given in the Preamble.
 
“Company Shelf Takedown Notice” shall have the meaning given in subsection 2.1.3.
 
“Demand Registration” shall have the meaning given in subsection 2.2.1.
 
“Demanding Holder” shall have the meaning given in subsection 2.2.1.
 
“Effectiveness Deadline” shall have the meaning given in subsection 2.1.1.
 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
 
“Existing Parties” shall have the meaning given in the Recitals hereto.
 
“Existing Registration Rights Agreement” shall have the meaning given in the Recitals hereto.
 
“Form S-1” shall have the meaning given in subsection 2.1.1.
 
“Form S-3” shall have the meaning given in subsection 2.1.2.
 
“Founder Shares” shall have the meaning given in the Recitals hereto.
 
“HighCape Class B Common Stock” shall have the meaning given in the Recitals hereto.
 
“Holders” shall have the meaning given in the Preamble.
 
“Insider Letter” shall mean that certain letter agreement, dated as of September 3, 2020, by and among the Company, the Sponsor and each of

the Company’s officers and directors.
 
“Lock-up Period” shall mean, with respect to the QSi Shares, Founder Shares, the shares of Common Stock included in the Private Placements

Units, the private placement warrants included in the Private Placements Units, the shares of Common Stock issued or issuable upon the exercise of the
private placement warrants included in the Private Placement Units, any shares of Common Stock included in the Working Capital Units, any private
placement warrants included in the Working Capital Units and any shares of Common Stock issued or issuable upon the exercise of any private placement
warrants included in the Working Capital Units, the period ending on the earlier of (A) 180 days after the Closing and (B) subsequent to the Closing, (x) if
the last reported sale price of the Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any 20 trading days within any 30 consecutive trading days commencing after the Closing or (y) the date on which the
Company completes a liquidation, merger, stock exchange, reorganization or other similar transaction that results in all of the Company’s public
stockholders having the right to exchange their shares of Common Stock for cash, securities or other property.
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“Maximum Number of Securities” shall have the meaning given in subsection 2.2.4.
 
“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration

Statement or Prospectus or necessary to make the statements in a Registration Statement or Prospectus (in the case of any Prospectus, in the light of the
circumstances under which they were made) not misleading.

 
“Permitted Transferees” shall mean (i) a person or entity to whom a Holder of Registrable Securities is permitted to transfer such Registrable

Securities prior to the expiration of the Lock-up Period, as the case may be, under the Insider Letter, this Agreement and any other applicable agreement
between such Holder and the Company and (ii) any transferee after the expiration of the Lock-up Period.

 
“Piggyback Registration” shall have the meaning given in subsection 2.3.1.
 
“PIPE Investor” shall have the meaning given in the Recitals hereto.
 
“PIPE Shares” shall have the meaning given in the Recitals hereto.
 
“Private Placement Units” shall have the meaning given in the Recitals hereto.
 
“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as

amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 
“QSi Holders” shall have the meaning given in the Preamble.
 
“QSi Shares” shall have the meaning given in the Recitals hereto.
 
“Registrable Security” shall mean (a) the Founder Shares, (b) the QSi Shares, (c) the shares of Common Stock included in the Private

Placements Units, (d) the private placement warrants included in the Private Placement Units, (e) the shares of Common Stock issued or issuable upon the
exercise of the private placement warrants included in the Private Placement Units, (f) any outstanding shares of the Common Stock or any other equity
security (including the shares of the Common Stock issued or issuable upon the exercise or conversion of any other equity security) of the Company held
by a Holder as of immediately following the Closing, (g) any shares of Common Stock included in the Working Capital Units, (h) any private placement
warrants included in the Working Capital Units, (i) any shares of Common Stock issued or issuable upon the exercise of any private placement warrants
included in the Working Capital Units and (j) any other equity security of the Company issued or issuable with respect to any such share of the Common
Stock or Class B Common Stock by way of a stock dividend or stock split or in connection with a combination of shares, recapitalization, merger,
consolidation, reorganization, spin-off or similar transaction; provided, however, that, as to any particular Registrable Security, such securities shall cease
to be Registrable Securities when: (A) a Registration Statement with respect to the sale of such securities shall have become effective under the Securities
Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (B) such securities
shall have been otherwise transferred, new certificates for such securities not bearing a legend restricting further transfer shall have been delivered by the
Company and subsequent public distribution of such securities shall not require registration under the Securities Act; (C) such securities shall have ceased
to be outstanding; (D) such securities may be sold without volume or manner of sale restrictions pursuant to Rule 144 promulgated under the Securities
Act (or any successor rule promulgated by the Commission); or (E) such securities have been sold to, or through, a broker, dealer or underwriter in a public
distribution or other public securities transaction.
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“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the

requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
 
“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
 

(A)      all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory
Authority, Inc.) and any securities exchange on which the Common Stock is then listed;

 
(B)       fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the

Underwriters in connection with blue sky qualifications of Registrable Securities);
 
(C)        printing, messenger, telephone and delivery expenses;
 
(D)        reasonable fees and disbursements of counsel for the Company;
 
(E)        reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in

connection with such Registration; and
 
(F)       reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders initiating a

Demand Registration to be registered for offer and sale in the applicable Registration.
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“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this

Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements to such
registration statement, and all exhibits to and all material incorporated by reference in such registration statement.

 
“Requesting Holder” shall have the meaning given in subsection 2.2.1.
 
“Restricted Securities” shall have the meaning given in subsection 3.7.1.
 
“Rule 415” shall have the meaning given in subsection 2.1.1.
 
“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
 
“Shelf Takedown Notice” shall have the meaning given in subsection 2.1.3.
 
“Shelf Underwritten Offering” shall have the meaning given in subsection 2.1.3.
 
“Sponsor” shall have the meaning given in the Recitals hereto.
 
“Sponsor Group Holders” shall have the meaning given in the Preamble.
 
“Subscription Agreements” shall have the meaning given in the Recitals hereto.
 
“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part

of such dealer’s market-making activities.
 
“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an

Underwriter in a firm commitment underwriting for distribution to the public.
 
“Warrant Agreement” shall mean that certain Warrant Agreement, dated September 3, 2020, by and between the Company and Continental

Stock Transfer & Trust.
 
“Working Capital Units” shall have the meaning given in the Recitals hereto.
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ARTICLE II

REGISTRATIONS
 

2.1              Shelf Registration.
 

2.1.1              Initial Registration. The Company shall use its commercially reasonable efforts to file a Registration Statement under the Securities
Act promptly, but in any event within sixty (60) days following the Closing, to permit the public resale of all the Registrable Securities held by the Holders from
time to time as permitted by Rule 415 under the Securities Act (or any successor or similar provision adopted by the Commission then in effect) (“Rule 415”) on
the terms and conditions specified in this subsection 2.1.1 and shall use its commercially reasonable efforts to cause such Registration Statement to be declared
effective as soon as practicable after the filing thereof, but in no event later than sixty (60) days following the filing deadline (the “Effectiveness Deadline”);
provided, that the Effectiveness Deadline shall be extended to ninety (90) days after the filing deadline if the Registration Statement is reviewed by, and receives
comments from, the Commission. The Registration Statement filed with the Commission pursuant to this subsection 2.1.1 shall be a shelf registration statement on
Form S-1 (a “Form S-1”) or such other form of registration statement as is then available to effect a registration for resale of such Registrable Securities, covering
such Registrable Securities, and shall contain a Prospectus in such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 at any time
beginning on the effective date for such Registration Statement. A Registration Statement filed pursuant to this subsection 2.1.1 shall provide for the resale pursuant
to any method or combination of methods legally available to, and requested by, the Holders. The Company shall use its commercially reasonable efforts to cause a
Registration Statement filed pursuant to this subsection 2.1.1 to remain effective, and to be supplemented and amended to the extent necessary to ensure that such
Registration Statement is available or, if not available, that another Registration Statement is available and in compliance with the Securities Act, for the resale of
all the Registrable Securities held by the Holders until all such Registrable Securities have ceased to be Registrable Securities. As soon as practicable following the
effective date of a Registration Statement filed pursuant to this subsection 2.1.1, but in any event within two (2) business days of such date, the Company shall
notify the Holders of the effectiveness of such Registration Statement. When effective, a Registration Statement filed pursuant to this subsection 2.1.1 (including
the documents incorporated therein by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and the
Exchange Act and the Company shall use its commercially reasonable efforts to amend or supplement the Registration Statement to correct as promptly as
reasonably practicable any untrue statement of a material fact or any omission of a material fact necessary to make the statements in the Registration Statement not
misleading.

 
2.1.2              Form S-3.  The Company shall use its commercially reasonable efforts to file a shelf registration statement on Form S-3 (“Form S-

3”) as soon as practicable after the Company is eligible to use Form S-3.
 
2.1.3              Shelf Takedown. At any time and from time to time following the effectiveness of the shelf registration statement required

by subsection 2.1.1 or 2.1.2, any Holder(s) may request to sell all or a portion of their Registrable Securities in an Underwritten Offering that is registered pursuant
to such shelf registration statement (a “Shelf Underwritten Offering”) provided that such Holder(s) (a) reasonably expect aggregate gross proceeds in excess of
$25,000,000 from such Shelf Underwritten Offering or (b) reasonably expect to sell all of the Registrable Securities held by such Holder in such Shelf Underwritten
Offering but in no event for less than $5,000,000 in gross proceeds. All requests for a Shelf Underwritten Offering shall be made by giving written notice to the
Company (the “Shelf Takedown Notice”). Each Shelf Takedown Notice shall specify the approximate number of Registrable Securities proposed to be sold in the
Shelf Underwritten Offering and the expected price range (net of underwriting discounts and commissions) of such Shelf Underwritten Offering. Within five
(5) business days after receipt of any Shelf Takedown Notice, the Company shall give written notice of such requested Shelf Underwritten Offering to all other
Holders of Registrable Securities (the “Company Shelf Takedown Notice”) and, subject to reductions consistent with the pro rata calculations in subection 2.2.4,
shall include in such Shelf Underwritten Offering all Registrable Securities with respect to which the Company has received written requests for inclusion therein,
within five (5) days after sending the Company Shelf Takedown Notice. The Company shall enter into an underwriting agreement in a form as is customary in
Underwritten Offerings of securities by the Company with the managing Underwriter or Underwriters selected by the initiating Holder(s) after consultation with the
Company and shall take all such other reasonable actions as are requested by the managing Underwriter or Underwriters in order to expedite or facilitate the
disposition of such Registrable Securities. In connection with any Shelf Underwritten Offering contemplated by this subsection 2.1.3, subject
to Section 3.4 and Article IV, the underwriting agreement into which each Holder and the Company shall enter shall contain such representations, covenants,
indemnities and other rights and obligations of the Company and the selling stockholders as are customary in Underwritten Offerings of securities by the Company.
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2.2              Demand Registration.
 

2.2.1              Request for Registration. Subject to the provisions of subsection 2.2.4 hereof and provided that the Company does not have an
effective Registration Statement pursuant to subsection 2.1 outstanding covering the Registrable Securities, the Holders of at least a majority-in-interest of the then
outstanding number of Registrable Securities held by (i) the QSi Holders or (ii) the Sponsor Group Holders (the “Demanding Holders”), in each case, may make a
written demand for Registration of all or part of their Registrable Securities, which written demand shall describe the amount and type of securities to be included in
such Registration and the intended method(s) of distribution thereof (such written demand a “Demand Registration”). The Company shall, within ten (10) days of
the Company’s receipt of the Demand Registration, notify, in writing, all other Holders of Registrable Securities of such demand, and each Holder of Registrable
Securities who thereafter wishes to include all or a portion of such Holder’s Registrable Securities in a Registration pursuant to a Demand Registration (each such
Holder that includes all or a portion of such Holder’s Registrable Securities in such Registration, a “Requesting Holder”) shall so notify the Company, in writing,
within five (5) days after the receipt by the Holder of the notice from the Company. Upon receipt by the Company of any such written notification from a
Requesting Holder(s) to the Company, such Requesting Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a
Demand Registration and the Company shall effect, as soon thereafter as practicable, the Registration of all Registrable Securities requested by the Demanding
Holders and Requesting Holders pursuant to such Demand Registration, including by filing a Registration Statement relating thereto as soon as practicable, but not
more than forty-five (45) days immediately after the Company’s receipt of the Demand Registration. Under no circumstances shall the Company be obligated to
effect more than an aggregate of three (3) Registrations pursuant to a Demand Registration under this subsection 2.1.1 with respect to any or all Registrable
Securities; provided, however, that a Registration pursuant to a Demand Registration shall not be counted for such purposes unless a Registration Statement with
respect to such Demand Registration has become effective and all of the Registrable Securities requested by the Requesting Holders and the Demanding Holders to
be registered on behalf of the Requesting Holders and the Demanding Holders on such Registration Statement have been sold, in accordance with Section 3.1 of
this Agreement.
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2.2.2             Effective Registration. Notwithstanding the provisions of subsection 2.2.1 above or any other part of this Agreement, a Registration

pursuant to a Demand Registration shall not count as a Registration unless and until (i) the Registration Statement filed with the Commission with respect to a
Registration pursuant to a Demand Registration has been declared effective by the Commission and (ii) the Company has complied with all of its material
obligations under this Agreement with respect thereto; provided, further, that if, after such Registration Statement has been declared effective, an offering of
Registrable Securities in a Registration pursuant to a Demand Registration is subsequently interfered with by any stop order or injunction of the Commission,
federal or state court or any other governmental agency, the Registration Statement with respect to such Registration shall be deemed not to have been declared
effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the Demanding Holders
initiating such Demand Registration thereafter affirmatively elect to continue with such Registration and accordingly notify the Company in writing, but in no event
later than five (5) days, of such election; provided, further, that the Company shall not be obligated or required to file another Registration Statement until the
Registration Statement that has been previously filed with respect to a Registration pursuant to a Demand Registration becomes effective or is subsequently
terminated.

 
2.2.3              Underwritten Offering. Subject to the provisions of subsection 2.2.4 hereof, if a majority-in-interest of the Demanding Holders so

advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant to such Demand Registration shall be in the form
of an Underwritten Offering, then the right of such Demanding Holder or Requesting Holder (if any) to include its Registrable Securities in such Registration shall
be conditioned upon such Holder’s participation in such Underwritten Offering and the inclusion of such Holder’s Registrable Securities in such Underwritten
Offering to the extent provided herein. All such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection
2.2.3 shall enter into an underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering by the majority-in-interest of
the Demanding Holders initiating the Demand Registration, which Underwriter(s) shall be reasonably satisfactory to the Company.

 
2.2.4              Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Registration pursuant to a

Demand Registration, in good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any) in writing that the dollar amount or number
of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all other Common Stock or other equity
securities that the Company desires to sell and the Common Stock, if any, as to which a Registration has been requested pursuant to separate written contractual
piggy-back registration rights held by any other stockholders who desire to sell, exceeds the maximum dollar amount or maximum number of equity securities that
can be sold in the Underwritten Offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of
such offering (such maximum dollar amount or maximum number of such securities, as applicable, the “Maximum Number of Securities”), then the Company
shall include in such Underwritten Offering, as follows: (i) first, the Registrable Securities of the Demanding Holders and the Requesting Holders (if any) (pro rata
based on the respective number of Registrable Securities that each Demanding Holder and Requesting Holder (if any) has requested be included in such
Underwritten Registration and the aggregate number of Registrable Securities that the Demanding Holders and Requesting Holders have requested be included in
such Underwritten Registration) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum Number of
Securities has not been reached under the foregoing clause (i), the Registrable Securities of Holders (pro rata, based on the respective number of Registrable
Securities that each Holder has so requested) exercising their rights to register their Registrable Securities pursuant to subsection 2.3.1 hereof, without exceeding
the Maximum Number of Securities; and (iii) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (i) and
(ii), the Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; and
(iv) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (i), (ii) and (iii), the Common Stock or other
equity securities of other persons or entities that the Company is obligated to register in a Registration pursuant to separate written contractual arrangements with
such persons and that can be sold without exceeding the Maximum Number of Securities.
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2.2.5             Demand Registration Withdrawal. A majority-in-interest of the Demanding Holders initiating a Demand Registration or a majority-

in-interest of the Requesting Holders (if any), pursuant to a Registration under subsection 2.2.1 shall have the right to withdraw from a Registration pursuant to
such Demand Registration or a Shelf Underwritten Offering pursuant to subsection 2.1.3 for any or no reason whatsoever upon written notification to the Company
and the Underwriter or Underwriters (if any) of their intention to withdraw from such Registration at least two (2) business days prior to the effectiveness of the
Registration Statement filed with the Commission with respect to the Registration of their Registrable Securities pursuant to such Demand Registration (or in the
case of an Underwritten Registration pursuant to Section 2.1.1 or 2.2.4 at least five (5) business days prior to the time of pricing of the applicable offering).
Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with a
Registration pursuant to a Demand Registration prior to its withdrawal under this subsection 2.2.5.

 
2.3              Piggyback Registration.
 

2.3.1              Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect to an offering of
equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for the account of
stockholders of the Company (or by the Company and by the stockholders of the Company including, without limitation, pursuant to Sections 2.1 and 2.2 hereof),
other than a Registration Statement (i) filed in connection with any employee stock option or other benefit plan, (ii) for a rights offering or an exchange offer or
offering of securities solely to the Company’s then existing stockholders, (iii) for an offering of debt that is convertible into equity securities of the Company, (iv)
for a dividend reinvestment plan or (v) filed pursuant to the Warrant Agreement, then the Company shall give written notice of such proposed filing to all of the
Holders of Registrable Securities as soon as practicable but not less than ten (10) days before the anticipated filing date of such Registration Statement or, in the
case of a Shelf Underwritten Offering, the applicable preliminary prospectus or prospectus supplement, which notice shall (A) describe the amount and type of
securities to be included in such offering, the intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in
such offering, and (B) offer to all of the Holders of Registrable Securities the opportunity to register the sale of such number of Registrable Securities as such
Holders may request in writing within five (5) days after receipt of such written notice (such Registration a “Piggyback Registration”). The Company shall, in
good faith, cause such Registrable Securities to be included in such Piggyback Registration and shall use its commercially reasonable efforts to cause the managing
Underwriter or Underwriters of a proposed Underwritten Offering to permit the Registrable Securities requested by the Holders pursuant to this subsection 2.3.1 to
be included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company included in such Registration and to permit the
sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All such Holders proposing to distribute
their Registrable Securities through an Underwritten Offering under this subsection 2.3.1 shall enter into an underwriting agreement in customary form with the
Underwriter(s) selected for such Underwritten Offering by the Company. Holders agree that, except as required by applicable law, the Holders shall treat as
confidential any notice or other communication in connection with any Piggyback Registration and shall not disclose or use the information contained in such
notice without the prior written consent of the Company until such time as the information contained therein is or becomes public, other than as a result of
disclosure by a Holder of Registrable Shares in breach of the terms of this Agreement.
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2.3.2              Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that is to be a

Piggyback Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing that the
dollar amount or number of the Common Stock that the Company desires to sell, taken together with (i) the Common Stock, if any, as to which Registration has
been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of Registrable Securities hereunder, (ii) the
Registrable Securities as to which registration has been requested pursuant to Section 2.3 hereof, and (iii) the Common Stock, if any, as to which Registration has
been requested pursuant to separate written contractual piggy-back registration rights of other stockholders of the Company, exceeds the Maximum Number of
Securities, then:

 
(a)               If the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (A) first,

the Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; (B)
second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders exercising
their rights to register their Registrable Securities pursuant to subsection 2.3.1 hereof, pro rata, based on the respective number of Registrable Securities that each
Holder has so requested, which can be sold without exceeding the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of
Securities has not been reached under the foregoing clauses (A) and (B), the Common Stock, if any, as to which Registration has been requested pursuant to written
contractual piggy-back registration rights of other stockholders of the Company (pro rata, based on the respective number of shares of Common Stock that each
such stockholder holds), which can be sold without exceeding the Maximum Number of Securities;

 
(b)               If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the

Company shall include in any such Registration (A) first, the Common Stock or other equity securities, if any, of such requesting persons or entities, other than the
Holders of Registrable Securities, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the extent that the Maximum Number
of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders exercising their rights to register their Registrable Securities
pursuant to subsection 2.3.1, pro rata, based on the respective number of Registrable Securities that each Holder has requested be included in such Underwritten
Registration and the aggregate number of Registrable Securities that the Holders have requested to be included in such Underwritten Registration, which can be
sold without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum Number of Securities has not been reached under the
foregoing clauses (A) and (B), the Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum
Number of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A), (B) and (C), the
Common Stock or other equity securities for the account of other persons or entities that the Company is obligated to register pursuant to separate written
contractual arrangements with such persons or entities, which can be sold without exceeding the Maximum Number of Securities.
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2.3.3             Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from a Piggyback

Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its intention to
withdraw from such Piggyback Registration at least two (2) business days prior to the effectiveness of the Registration Statement filed with the Commission with
respect to such Piggyback Registration (or in the case of an Underwritten Registration pursuant to Rule 415, at least five (5) business days prior to the time of
pricing of the applicable offering). The Company (whether on its own good faith determination or as the result of a request for withdrawal by persons pursuant to
separate written contractual obligations) may withdraw a Registration Statement filed with the Commission in connection with a Piggyback Registration at any time
prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the
Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this subsection 2.3.3.

 
2.3.4             Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.3 hereof shall not

be counted as a Registration pursuant to a Demand Registration effected under Section 2.2 hereof.
 

2.4          Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s good faith estimate of
the date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company initiated Registration and provided that the
Company has delivered written notice to the Holders prior to receipt of a Demand Registration pursuant to subsection 2.2.1 and it continues to actively employ, in
good faith, all reasonable efforts to cause the applicable Registration Statement to become effective; (B) the Holders have requested an Underwritten Registration
and the Company and the Holders are unable to obtain the commitment of underwriters to firmly underwrite the offer; or (C) in the good faith judgment of the
Board such Registration would be seriously detrimental to the Company and the Board concludes as a result that it is essential to defer the filing of such
Registration Statement at such time, then in each case the Company shall furnish to such Holders a certificate signed by the Chairman of the Board, the Chief
Executive Officer, the President, the Chief Financial Officer or the Secretary of the Company stating that in the good faith judgment of the Board it would be
seriously detrimental to the Company for such Registration Statement to be filed in the near future and that it is therefore essential to defer the filing of such
Registration Statement. In such event, the Company shall have the right to defer such filing for a period of not more than ninety (90) days; provided, however, that
the Company shall not defer its obligation in this manner more than once in any 12-month period.
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ARTICLE III

COMPANY PROCEDURES
 

3.1              General Procedures. If at any time on or after the Closing, the Company is required to effect the Registration of Registrable Securities, the
Company shall use its commercially reasonable efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended
plan of distribution thereof, and pursuant thereto the Company shall, as soon as reasonably practicable:

 
3.1.1             prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities and

use its commercially reasonable efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities covered by
such Registration Statement have been sold or otherwise cease to be Registrable Securities;

 
3.1.2             prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such

supplements to the Prospectus, as may be reasonably requested by a majority-in-interest of the Holders with Registrable Securities registered on such Registration
Statement or any Underwriter of Registrable Securities or as may be required by the rules, regulations or instructions applicable to the registration form used by the
Company or by the Securities Act or rules and regulations thereunder to keep the Registration Statement effective until all Registrable Securities covered by such
Registration Statement are sold in accordance with the intended plan of distribution set forth in such Registration Statement or supplement to the Prospectus or
otherwise cease to be Registrable Securities;

 
3.1.3           prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto (except for supplements containing

Exchange Act reports of the Company filed with respect to a Registration Statement or Prospectus for which forward incorporation by reference is unavailable),
furnish without charge to the Underwriters, if any, and the Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies
of such Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto
and documents incorporated by reference therein), the Prospectus included in such Registration Statement (including each preliminary Prospectus), and such other
documents as the Underwriters and the Holders of Registrable Securities included in such Registration or the legal counsel for any such Holders may request in
order to facilitate the disposition of the Registrable Securities owned by such Holders;
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3.1.4             prior to any public offering of Registrable Securities, use its best efforts to (i) register or qualify the Registrable Securities covered

by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the Holders of Registrable Securities included in
such Registration Statement (in light of their intended plan of distribution) may request and (ii) take such action necessary to cause such Registrable Securities
covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be necessary by virtue of the business and
operations of the Company and do any and all other acts and things that may be necessary or advisable to enable the Holders of Registrable Securities included in
such Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company shall not be
required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify or take any action to which it would be subject to
general service of process or taxation in any such jurisdiction where it is not then otherwise so subject;

 
3.1.5             cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar

securities issued by the Company are then listed;
 
3.1.6             provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective

date of such Registration Statement;
 
3.1.7             advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of

any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding for such purpose
and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order should be issued;

 
3.1.8             at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such

Registration Statement or Prospectus (except for supplements containing Exchange Act reports of the Company filed with respect to a Registration Statement or
Prospectus for which forward incorporation by reference is unavailable), furnish a copy thereof to each seller of such Registrable Securities or its counsel;

 
3.1.9             notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the

Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a Misstatement,
and then to correct such Misstatement as set forth in Section 3.5 hereof;

 
3.1.10          permit a representative of the Holders (such representative to be selected by a majority-in-interest of the Holders with Registrable

Securities to be registered on the Registration Statement), the Underwriters, if any, and any attorney or accountant retained by such Holders or Underwriter to
participate, at each such person’s own expense, in the preparation of the Registration Statement, and cause the Company’s officers, directors and employees to
supply all information reasonably requested by any such representative, Underwriter, attorney or accountant in connection with the Registration; provided,
however, that such representative or Underwriter enter into a confidentiality agreement, in form and substance reasonably satisfactory to the Company, prior to the
release or disclosure of any such information;
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3.1.11         obtain a “comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten Registration,

in customary form and covering such matters of the type customarily covered by “comfort” letters as the managing Underwriter may reasonably request, and
reasonably satisfactory to a majority-in-interest of the participating Holders;

 
3.1.12          on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion, dated such date, of

counsel representing the Company for the purposes of such Registration, addressed to the Holders, the placement agent or sales agent, if any, and the Underwriters,
if any, covering such legal matters with respect to the Registration in respect of which such opinion is being given as the Holders, placement agent, sales agent, or
Underwriter may reasonably request and as are customarily included in such opinions and negative assurance letters, and reasonably satisfactory to a majority-in-
interest of the participating Holders;

 
3.1.13          in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and

customary form, with the managing Underwriter of such offering;
 
3.1.14          make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve

(12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which satisfies the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission); provided that the
Company will be deemed to have satisfied such requirement to the extent such information is filed on EDGAR or any successor system;

 
3.1.15          in connection with any Shelf Underwritten Offering pursuant to Section 2.1.3 or any Underwritten Offering pursuant to Section 2.2.3,

if such Shelf Underwritten Offering or Underwritten Offering involves the sale of Registrable Securities for gross proceeds in excess of $25,000,000, use its
reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that may be reasonably requested by
the Underwriter in such Shelf Underwritten Offering or Underwritten Offering, as the case may be; and

 
3.1.16         otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the Holders,

in connection with such Registration, including, without limitation, making available senior executives of the Company to participate in any due diligence sessions
that may be reasonably requested by the Underwriter in any Shelf Underwritten Offering or Underwritten Offering.
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3.2              Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the Holders that

the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions and discounts, brokerage
fees, Underwriter marketing costs and, other than as set forth in the definition of “Registration Expenses,” all fees and expenses of any legal counsel representing
the Holders.

 
3.3              Holder Information Required for Participation in Registrations. At least ten (10) business days prior to the first anticipated filing date of a

Registration Statement, the Company shall use its commercially reasonable efforts to notify each Holder in writing (which may be by email) of the information
reasonably necessary about the Holder to include such Holder’s Registrable Securities in such Registration Statement. At least four (4) business days prior to the
anticipated filing date of any post-effective amendment of a Registration Statement (including pursuant to subsection 2.1.2), the Company shall use its
commercially reasonable efforts to notify each Holder of Registrable Securities included in such Registration Statement in writing (which may be by email) of the
information reasonably necessary about the Holder to keep such Holder’s Registrable Securities in such Registration Statement. Notwithstanding anything else in
this Agreement, the Company shall not be obligated to include or keep a Holder’s Registrable Securities in a Registration Statement to the extent the Company has
not received such information, and any other reasonably requested agreements or certificates, on or prior to the fifth (5th) business day prior to the first anticipated
filing date of a Registration Statement or the second (2nd) business day prior to the anticipated filing date of any post-effective amendment of a Registration
Statement, as applicable.

 
3.4              Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten Offering for equity securities of the

Company pursuant to a Registration initiated by the Company hereunder unless such person (i) agrees to sell such person’s securities on the basis provided in any
underwriting arrangements approved by the Company and (ii) completes and executes all customary questionnaires, powers of attorney, indemnities, lock-up
agreements, underwriting agreements and other customary documents as may be reasonably required under the terms of such underwriting arrangements.

 
3.5              Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or Prospectus

contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until such Holder has received copies of a
supplemented or amended Prospectus correcting the Misstatement (it being understood that the Company hereby covenants to prepare and file such supplement or
amendment as soon as practicable after the time of such notice), or until it is advised in writing by the Company that the use of the Prospectus may be resumed. If
the filing, initial effectiveness or continued use of a Registration Statement in respect of any Registration at any time would require the Company to make an
Adverse Disclosure or would require the inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons beyond
the Company’s control, the Company may, upon giving prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or suspend
use of, such Registration Statement for the shortest period of time, but in no event more than forty-five (45) days, determined in good faith by the Company to be
necessary for such purpose. In the event the Company exercises its rights under the preceding sentence, the Holders agree to suspend, immediately upon their
receipt of the notice referred to above, their use of the Prospectus relating to any Registration in connection with any sale or offer to sell Registrable Securities. The
Company shall immediately notify the Holders of the expiration of any period during which it exercised its rights under this Section 3.5.
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3.6              Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting company

under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be filed
by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act. The Company further covenants that it shall take such further action
as any Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares of the Common Stock held by such Holder
without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act (or any successor
rule promulgated thereafter by the Commission), including providing any legal opinions, it being acknowledged by the Holders that the securities of the Company
will not be eligible for resale pursuant to Rule 144 promulgated under the Securities Act, until, among other requirements, at least one year has elapsed from the
time that the Company has filed current Form 10 information with the Commission reflecting its status as an entity that is not a shell company. Upon the request of
any Holder, the Company shall deliver to such Holder a written certification of a duly authorized officer as to whether it has complied with such requirements.

 
3.7              Lock-up Restrictions.
 

   3.7.1            During the Lock-up Period none of the Holders shall: offer, sell, contract to sell, pledge, grant any option to purchase, make any
short sale or otherwise dispose of or distribute any shares of Common Stock or Class B Common Stock that are subject to the Lock-up Period or any securities
convertible into, exercisable for, exchangeable for or that represent the right to receive shares of Common Stock or Class B Common Stock that are subject to the
Lock-up Period, whether now owned or hereinafter acquired, that are owned directly by such Holder (including securities held as a custodian) or with respect to
which such Holder has beneficial ownership within the rules and regulations of the Commission (such securities that are subject to the Lock-up Period, the
“Restricted Securities”), other than any transfer to an affiliate of a Holder or to a Permitted Transferee, as applicable. The foregoing restriction is expressly agreed
to preclude each Holder from engaging in any hedging or other transaction with respect to Restricted Securities which is designed to or which reasonably could be
expected to lead to or result in a sale or disposition of the Restricted Securities even if such Restricted Securities would be disposed of by someone other than such
Holder. Such prohibited hedging or other transactions include any short sale or any purchase, sale or grant of any right (including any put or call option) with
respect to any of the Restricted Securities of the Holder, or with respect to any security that includes, relates to, or derives any significant part of its value from such
Restricted Securities.

 
   3.7.2            Each Holder hereby represents and warrants that it now has and, except as contemplated by this subsection 3.7.2 for the duration of

the Lock-up Period, will have good and marketable title to its Restricted Securities, free and clear of all liens, encumbrances, and claims that could impact the
ability of such Holder to comply with the foregoing restrictions. Each Holder agrees and consents to the entry of stop transfer instructions with the Company’s
transfer agent and registrar against the transfer of any Restricted Securities during the Lock-up Period.
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ARTICLE IV

INDEMNIFICATION AND CONTRIBUTION
 

4.1              Indemnification.
 

   4.1.1            The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors
and each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including,
without limitation, reasonable attorneys’ fees) caused by (i) any untrue or alleged untrue statement of material fact contained in any Registration Statement,
Prospectus or preliminary Prospectus, or any amendment thereof or supplement thereto or (ii) any omission or alleged omission of a material fact required to be
stated therein or necessary to make the statements therein not misleading except insofar as the same are caused by or contained in any information or affidavit so
furnished in writing to the Company by such Holder expressly for use therein. In connection with an Underwritten Offering, the Company shall indemnify the
Underwriters, their officers and directors and each Person who controls such Underwriters (within the meaning of the Securities Act) to the same extent as provided
above with respect to the indemnification of the holders of Registrable Securities.

 
   4.1.2            In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall

furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration Statement
or Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and officers and agents and each person who controls the Company
(within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including, without limitation’ reasonable attorneys’ fees)
resulting from any untrue or alleged untrue statement of material fact contained in any Registration Statement, Prospectus or preliminary Prospectus or any
amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements
therein not misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by such
Holder expressly for use therein; provided, however, that the obligation to indemnify shall be several, not joint and several, among such Holders of Registrable
Securities, and the liability of each such Holder of Registrable Securities shall be in proportion to and limited to the net proceeds received by such Holder from the
sale of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities shall indemnify the Underwriters, their officers,
directors and each person who controls such Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with respect to
indemnification of the Company.

 
   4.1.3            Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with

respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to the
extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict of interest
between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the defense of such claim with
counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement
made by the indemnified party without its consent (but such consent shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not
to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying
party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such indemnified party and any
other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any
judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party
pursuant to the terms of such settlement) or which settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of a release from all liability in respect to such claim or litigation.
 

18



 

 
   4.1.4             The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made

by or on behalf of the indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer of securities. The
Company and each Holder of Registrable Securities participating in an offering also agrees to make such provisions as are reasonably requested by any indemnified
party for contribution to such party in the event the Company’s or such Holder’s indemnification is unavailable for any reason.

 
   4.1.5             If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold

harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities
and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any other relevant
equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other things, whether any
action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by, or
relates to information supplied by, such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge,
access to information and opportunity to correct or prevent such action and the benefits received by such indemnifying party or indemnified party; provided,
however, that the liability of any Holder under this subsection 4.1.5 shall be limited to the amount of the net proceeds received by such Holder in such offering
giving rise to such liability. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed to include, subject to
the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or expenses reasonably incurred by such party in connection
with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5 were
determined by pro rata allocation or by any other method of allocation, which does not take account of the equitable considerations referred to in this subsection
4.1.5. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this
subsection 4.1.5 from any person who was not guilty of such fraudulent misrepresentation.
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ARTICLE V

MISCELLANEOUS
 

5.1              Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service providing evidence of
delivery, or (iii) transmission by hand delivery, electronic mail or facsimile. Each notice or communication that is mailed, delivered, or transmitted in the manner
described above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices, on the third business day following the date on which it
is mailed and, in the case of notices delivered by courier service, hand delivery, electronic mail or facsimile, at such time as it is delivered to the addressee (with the
delivery receipt or the affidavit of messenger) or at such time as delivery is refused by the addressee upon presentation. Any notice or communication under this
Agreement must be addressed to the Company, 530 Old Whitfield Street, Guilford, Connecticut 06437, Attn: Chief Executive Officer, with a copy (which shall not
constitute notice) to Michael L. Fantozzi, Esq., Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One Financial Center, Boston, MA 02111, and, if to any
Holder, at such Holder’s address or other contact information as set forth in the Company’s books and records. Any party may change its address for notice at any
time and from time to time by written notice to the other parties hereto, and such change of address shall become effective thirty (30) days after delivery of such
notice as provided in this Section 5.1.

 
5.2              Assignment; No Third Party Beneficiaries.
 

   5.2.1             This Agreement and the rights, duties and obligations of the Company and the Holders, as the case may be, hereunder may not be
assigned or delegated by the Company or the Holders, as the case may be, in whole or in part, except in connection with a transfer of Registrable Securities by such
Holder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound by the terms and restrictions set forth in this Agreement.

 
   5.2.2             Prior to the expiration of the Lock-up Period, no Holder may assign or delegate such Holder’s rights, duties or obligations under

this Agreement, in whole or in part, except in connection with a transfer of Registrable Securities by such Holder to a Permitted Transferee but only if such
Permitted Transferee agrees to become bound by the transfer restrictions set forth in this Agreement, including the lock up restrictions applicable to the transferor,
or any other applicable agreements between the Company and such Holder.

 
   5.2.3             This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its

successors and the permitted assigns of the Holders, which shall include Permitted Transferees.
 
   5.2.4             This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth in

this Agreement and Section 5.2 hereof.
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   5.2.5             No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the

Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof and (ii) the written agreement of
the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may be accomplished by an
addendum or certificate of joinder to this Agreement). Any transfer or assignment made other than as provided in this Section 5.2 shall be null and void.

 
5.3              Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect

the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or
provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable provision as
may be possible that is valid and enforceable.

 
5.4              Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which shall be

deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced.
 
5.5              Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE

PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT (I) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER THE
LAWS OF THE STATE OF NEW YORK, AS APPLIED TO AGREEMENTS AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE
PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH JURISDICTION OTHER
THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW AND SECTION 327(B) OF THE NEW YORK CIVIL
PRACTICE LAWS AND RULES, AND (II) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO THIS AGREEMENT SHALL BE ANY STATE
OR FEDERAL COURT IN NEW YORK COUNTY IN THE STATE OF NEW YORK. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT
ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND,
THEREFORE, EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
5.6              Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered

pursuant hereto and thereto) constitutes the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and contemporaneous
agreements, representations, understandings, negotiations and discussions between the parties, whether oral or written.
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5.7              Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority-in-interest of the Registrable

Securities at the time in question (including the Holders of a majority-in-interest of the Founder Shares and the Holders of a majority-in-interest of the QSi Shares),
compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived, or any of such provisions, covenants or conditions may
be amended or modified; provided, however, that notwithstanding the foregoing, any amendment hereto or waiver hereof that adversely affects any Holder(s),
solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is materially different from other Holders (in such capacity) shall
require the consent of the Holder(s) so affected. No course of dealing between any Holder or the Company and any other party hereto or any failure or delay on the
part of a Holder or the Company in exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the
Company. No single or partial exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any other
rights or remedies hereunder or thereunder by such party. Any waiver, amendment or modification effected in accordance with this Section 5.7 shall be binding on
all parties hereto, regardless of whether any such party has consented thereto.
 

5.8              Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of any
provision of this Agreement.

 
5.9              Waivers and Extensions. Any party to this Agreement may waive any right, breach or default which such party has the right to waive, provided

that such waiver will not be effective against the waiving party unless it is in writing, is signed by such party, and specifically refers to this Agreement. Waivers
may be made in advance or after the right waived has arisen or the breach or default waived has occurred. Any waiver may be conditional. No waiver of any breach
of any agreement or provision herein contained shall be deemed a waiver of any preceding or succeeding breach thereof nor of any other agreement or provision
herein contained. No waiver or extension of time for performance of any obligations or acts shall be deemed a waiver or extension of the time for performance of
any other obligations or acts.

 
5.10          Remedies Cumulative. In the event that the Company fails to observe or perform any covenant or agreement to be observed or performed under

this Agreement, the Holders may proceed to protect and enforce their respective rights by suit in equity or action at law, whether for specific performance of any
term contained in this Agreement or for an injunction against the breach of any such term or in aid of the exercise of any power granted in this Agreement or to
enforce any other legal or equitable right, or to take any one or more of such actions, without being required to post a bond. None of the rights, powers or remedies
conferred under this Agreement shall be mutually exclusive, and each such right, power or remedy shall be cumulative and in addition to any other right, power or
remedy, whether conferred by this Agreement or now or hereafter available at law, in equity, by statute or otherwise.

 

22



 

 
5.11          Other Registration Rights. The Company represents and warrants that no person, other than the Holders with respect to Registrable Securities,

the holders of Warrants (as defined in the Warrant Agreement) or the PIPE Investors pursuant to the terms of the Subscription Agreements with respect to the PIPE
Shares, has any right to require the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration
filed by the Company for the sale of securities for its own account or for the account of any other person. Further, the Company represents and warrants that this
Agreement supersedes any other registration rights agreement or agreement with similar terms and conditions (excluding the Subscription Agreements and the
Warrant Agreement) and in the event of a conflict between any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
 

5.12          Term. This Agreement shall terminate upon the earlier of (i) the tenth anniversary of the date of this Agreement or (ii) the date as of which (A)
all of the Registrable Securities have been sold pursuant to a Registration Statement (but in no event prior to the applicable period referred to in Section 4(a)(3) of
the Securities Act and Rule 174 thereunder) or (B) the Holders of all Registrable Securities are permitted to sell the Registrable Securities without registration
pursuant to Rule 144 promulgated under the Securities Act (but with no volume or manner of sale restrictions or limitations). The provisions of Section 3.6 and
Article IV shall survive any termination.

 
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

COMPANY:  
  
HIGHCAPE CAPITAL ACQUISITION CORP.,  
a Delaware corporation  
  
By:       /s/ Matt Zuga  
Name: Matt Zuga  
Title: Chief Financial Officer and Chief Operating Officer  
 

[Signature Page to Amended and Restated Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

SPONSOR GROUP HOLDERS:  
  
HIGHCAPE CAPITAL ACQUISITION LLC, a Delaware limited liability
company

 

  
By:          /s/ Matt Zuga  
Name: Matt Zuga  
Title: Manager  
  
By:          /s/ David Colpman  
Name: David Colpman  
  
By:          /s/ Antony Loebel  
Name: Antony Loebel  
  
By:          /s/ Robert Taub  
Name: Robert Taub  
 

[Signature Page to Amended and Restated Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

QSi HOLDERS:  
  
4C HOLDINGS V, LLC  
  
By: /s/ Jonathan M. Rothberg  
  
Name: Jonathan M. Rothberg  
  
Title: Manager  
  
 
2012 JMR TRUST COMMON LLC  
  
By: /s/ Jonathan M. Rothberg  
Name: Jonathan M. Rothberg  
Title: Manager  
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23RD CENTURY CAPITAL LLC  
2012 JMR TRUST COMMON LLC  
  
By: /s/ Jonathan M. Rothberg  
Name: Jonathan M. Rothberg  
Title: President  
 
By: /s/ Jonathan M. Rothberg  
Name: Jonathan M. Rothberg  
 
4C HOLDINGS I, LLC  
  
JONATHAN M. ROTHBERG  
  
By: /s/ Jonathan M. Rothberg  
Name: Jonathan M. Rothberg  
Title: Manager  
 
BONNIE E. GOULD ROTHBERG, M.D.  
  
By: /s/ Bonnie E. Gould Rothberg, M.D.  
Name: Bonnie E. Gould Rothberg M.D.  
 
MATT DYER  
  
By: /s/ Matt Dyer  
Name: Matt Dyer  
 
YF GENOMICS LIMITED  
  
By: /s/ Huang Xin  
Name: Huang Xin  
Title: Sole Director  
 
SHANGHAI YUNFENG QIHUI INVESTMENT CENTER (LP)  
  
By: /s/ Huang Xin  
Name: Huang Xin  
Title: Sole Director  
 
HILDRED HOLDINGS, LLC (SERIES F)  
  
By: /s/ David F. Solomon  
Name: David F. Solomon  
Title: Managing Member  
 
MATT DYER AND ROSE DYER, AS JOINT TENANTS WITH RIGHT OF SURVIVORSHIP
  
By: /s/ Matt Dyer  
Name: Matt Dyer  
 
By: /s/ Rose Dyer  
Name: Rose Dyer  
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ELIZABETH A. WHAYLAND AND GREGORY T. MULHERN, AS JOINT TENANTS WITH RIGHT OF SURVIVORSHIP
  
By: /s/ Elizabeth A. Whayland  
Name: Elizabeth A. Whayland  
 
By: /s/ Gregory T. Mulhern  
Name: Gregory T. Mulhern  
 
ELIZABETH A. WHAYLAND  
  
By: /s/ Elizabeth A. Whayland  
Name: Elizabeth A. Whayland  
 
MICHAEL P. MCKENNA  
   
By: /s/ Michael P. McKenna  
Name: Michael P. McKenna  
 
DAVID SOLOMON  
  
By: /s/ David Solomon  
Name: David Solomon  
 
XIAO HUANG  
   
By: /s/ Xiao Huang  
Name: Xiao Huang  
 
JOHN STARK  
  
By: /s/ John Stark  
Name: John Stark  
 
CHRISTIAN LAPOINTE  
  
By: /s/ Christian LaPointe  
Name: Christian LaPointe  
 
MARIJN DEKKERS  
  
By: /s/ Marijn Dekkers  
Name: Marijn Dekkers  
 
RUTH FATTORI  
  
By: /s/ Ruth Fattori  
Name: Ruth Fattori  
 
MICHAEL MINA  
  
By: /s/ Michael Mina  
Name: Michael Mina, M.D., Ph.D.  
 
KEVIN RAKIN  
  
By: /s/ Kevin Rakin  
Name: Kevin Rakin  
 
BRIGID MAKES  
  
By: /s/ Brigid Makes  
Name: Brigid Makes  
 
JIM TANANBAUM  
   
By: /s/ Jim Tananbaum  
Name: Jim Tananbaum  
 
CLAUDIA DRAYTON  
  
By: /s/ Claudia Drayton  
Name:  



Claudia Drayton
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Exhibit 10.18 

 
FORM OF LOCK-UP AGREEMENT

 
[●], 2021

 
HighCape Capital Acquisition Corp.
452 Fifth Avenue, 21st Floor
New York, New York 10018
 
Quantum-Si Incorporated
530 Old Whitfield Street
Guilford, Connecticut 06437

 
RE:      Lock-up Agreement (this “Agreement”)
 
Ladies and Gentlemen:

 
Reference is made to that certain Business Combination Agreement (the “Business Combination Agreement”), dated as of February 18, 2021, by and

among HighCape Capital Acquisition Corp., a Delaware corporation (the “Company”), Tenet Merger Sub, Inc., a Delaware corporation (“Merger Sub”) and a
wholly owned subsidiary of the Company, and Quantum-Si Incorporated, a Delaware corporation (“Quantum-Si”), pursuant to which holders of Quantum-Si
capital stock will receive shares of Class A common stock, $0.0001 par value per share (“Common Stock”), and/or shares of Class B common stock, $0.0001 par
value per share (“Class B Common Stock”), of the Company, upon and subject to the closing (the “Closing”) of the transactions contemplated thereby (the
“Business Combination”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Business Combination Agreement.

 
In connection with the Business Combination, and for other good and valuable consideration receipt of which is hereby acknowledged, the undersigned

hereby agrees that, without the prior written consent of Quantum-Si and the Company, the undersigned will not, for the period beginning on the date of this
Agreement and ending on the earlier of:

 
(A) 180 days after the Closing; and

 
(B) subsequent to the Closing, (x) if the last reported sale price of the Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits,

stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30 consecutive trading days commencing after
the Closing or (y) the date on which the Company completes a liquidation, merger, stock exchange, reorganization or other similar transaction that
results in all of the Company’s public stockholders having the right to exchange their shares of Common Stock for cash, securities or other property
 

(the “Lock-up Period”), (1) offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of or distribute any shares of
Common Stock or Class B Common Stock or any securities convertible into, exercisable for, exchangeable for or that represent the right to receive shares of
Common Stock or Class B Common Stock, whether now owned or hereinafter acquired, (including, without limitation, shares of Quantum-Si capital stock) that are
owned directly by the undersigned (including securities held as a custodian) or with respect to which the undersigned has beneficial ownership within the rules and
regulations of the Securities and Exchange Commission (such securities, the “Restricted Securities”), or (2) engage in any hedging or other transaction with
respect to Restricted Securities which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of the Restricted Securities
even if such Restricted Securities would be disposed of by someone other than the undersigned. Such prohibited hedging or other transactions include any short sale
or any purchase, sale or grant of any right (including any put or call option) with respect to any of the Restricted Securities of the undersigned, or with respect to
any security that includes, relates to, or derives any significant part of its value from such Restricted Securities.
 

 



 

 
The foregoing shall not apply to:
 
(A)               transfers of shares of Common Stock as a bona fide gift or gifts or to a trust, foundation or family partnership the beneficiaries of which are

exclusively the undersigned, its members or equity holders or members of their respective immediate family, or by will or intestate succession upon the death of the
undersigned;

 
(B)               if the undersigned is a corporation, partnership, limited liability company or other business entity, distributions of shares of Common Stock to

members, partners, managers or stockholders of the undersigned;
 
(C)               if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfer made by the undersigned to

another corporation, partnership, limited liability company or other business entity so long as the transferee controls, is controlled by or is under common control
with the undersigned and such transfer is not for value;

 
(D)               transactions relating to Common Stock or other securities convertible into or exercisable or exchangeable for Common Stock acquired by the

undersigned in open market transactions after completion of the Business Combination;
 
(E)                any transfers made by the undersigned by operation of law, such as pursuant to a qualified domestic order or in connection with a divorce

settlement; and
 
(F)                any transfers to a charitable foundation controlled by the undersigned, its members or stockholders or any of their respective immediate

family;
 

provided, that, in the case of any transfer or distribution pursuant to clause (A), (B), (C), (E) or (F), each donee, distributee or transferee, as applicable, shall execute
and deliver to the Company and Quantum-Si a lock-up letter in the form of this Agreement; and provided, further, that in the case of any transfer or distribution
pursuant to clause (A), (B), (C), (D), or (F) no filing by any party (donor, donee, transferor or transferee) under the Securities Exchange Act of 1934, as amended,
or other public announcement reporting a reduction in beneficial ownership shall be required or shall be made voluntarily in connection with such transfer or
distribution (other than a filing on a Form 5, Schedule 13G (or Schedule 13G/A) or Schedule 13F made after the expiration of the Lock-up Period referred to
above). For purposes of this Agreement, “immediate family” means any relationship by blood, marriage or adoption, not more remote than first cousin.
 

 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 Agreement.

 
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this 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.
 

The undersigned hereby represents and warrants that it now has and, except as contemplated by this Agreement, will have good and marketable title to its
Restricted Securities, free and clear of all liens, encumbrances, and claims that could impact the ability of the undersigned to comply with the foregoing restrictions.
The undersigned agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the transfer of any Restricted
Securities during the Lock-up Period.

 
Notwithstanding anything to the contrary contained herein, if the Business Combination Agreement (other than the provisions thereof which survive

termination) shall terminate or be terminated prior to the Closing, the undersigned shall be released from all obligations under this Agreement. The undersigned
understands that the Company and Quantum-Si are proceeding with the Business Combination in reliance upon this Agreement.
 

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, without regard to the conflict of laws principles thereof.
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Very truly yours,  
  
If an individual, please sign here:  
  

Signature:   
  
Print Name:   

 
 
If a corporation, a limited partnership or other legal entity, please sign here:  
  

Legal Name:   
  

 By:                 
 Name:  
 Title:  
 

[Signature Page to Lock-up Agreement]
 

 
 
 



 
Exhibit 16.1

 
WithumSmith+Brown, PC
New York, New York
 
June 15, 2021
 
Office of the Chief Accountant
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
United States of America
 
Commissioners:
 
We have read the statements of Quantum-Si Incorporated (formally known as HighCape Capital Acquisition Corp.) included under Item 4.01 (a) of its Form 8-K
dated 15, 2021. We agree with the statements concerning our Firm under Item 4.01 (a), in which we were informed of our dismissal upon the closing of the
Business Combination.
 
We are not in a position to agree or disagree with other statements contained therein.
 
Very truly yours,
 
/s/ WithumSmith+Brown, PC
 

 
 
 



Exhibit 21.1
 

Subsidiaries of Registrant
 

Name  Percentage Ownership   
State or Country of 

Organization
Q-SI Operations Inc.   100% Delaware
 

 
 



 
Exhibit 99.1

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
Defined terms included below have the same meaning as terms defined and included elsewhere in the Current Report on Form 8-K (the “Form 8-K”) filed with

the Securities and Exchange Commission (the “SEC”) on June 15, 2021. Unless the context otherwise requires, the “Combined Company” refers to Quantum-Si
Incorporated (f/k/a HighCape Capital Acquisition Corp.) and its subsidiary after the Closing, “HighCape” refers to HighCape Capital Acquisition Corp. prior to
the Closing, and “Quantum-Si” refers to Q-SI Operations Inc. (f/k/a Quantum-Si Incorporated) prior to the Closing.

 
On June 10, 2021, HighCape and Quantum-Si announced the consummation of the transactions contemplated by the Business Combination Agreement, dated

as of February 18, 2021 (the “Business Combination Agreement”), by and among HighCape, Tenet Merger Sub, Inc. (“Merger Sub”) and Quantum-Si, pursuant to
which Merger Sub, a wholly owned subsidiary of HighCape, merged with and into Quantum-Si, with Quantum-Si surviving the merger as a wholly owned
subsidiary of HighCape (the “Business Combination”). In connection with the Business Combination, HighCape changed its name to “Quantum-Si Incorporated”
and Quantum-Si changed its name to “Q-SI Operations Inc.” After giving effect to the Business Combination, the Combined Company directly owns all of the
issued and outstanding equity interests of Quantum-Si, and the pre-Business Combination stockholders of Quantum-Si hold a portion of the Combined Company’s
Class A common stock and all of the Combined Company’s Class B common stock.

 
The following unaudited pro forma condensed combined balance sheet of the Combined Company as of March 31, 2021 and the unaudited pro forma

condensed combined statements of operations of the Combined Company for the three months ended March 31, 2021 and for the year ended December 31, 2020
present the combination of the financial information of HighCape and Quantum-Si after giving effect to the Business Combination and related adjustments
described in the accompanying notes.

 
The unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2021 and for the year ended December 31, 2020

give pro forma effect to the Business Combination as if it had occurred on January 1, 2020. The unaudited pro forma condensed combined balance sheet as of
March 31, 2021 gives pro forma effect to the Business Combination as if it was completed on March 31, 2021.

 
The unaudited pro forma condensed combined financial information is based on and should be read in conjunction with:
 
· the accompanying notes to the unaudited pro forma condensed combined financial information;

 
· the historical unaudited interim financial statements of HighCape as of March 31, 2021 and for the three months ended March 31, 2021, and the related

notes, included in HighCape’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2021 filed with the SEC on May 10, 2021, as amended on
June 10, 2021 (as amended, the “HighCape Form 10-Q”), and the historical audited financial statements of HighCape as of December 31, 2020 and for the
period from June 10, 2020 (inception) through December 31, 2020 (as restated), and the related notes, included in HighCape’s Annual Report on Form 10-
K/A for the year ended December 31, 2020 filed with the SEC on May 10, 2021;
 

· the historical unaudited condensed financial statements of Quantum-Si as of March 31, 2021 and for the three months ended March 31, 2021, and the
related notes, included in Exhibit 99.2 to the Form 8-K, and the historical audited financial statements of Quantum-Si as of and for the year ended
December 31, 2020, and the related notes, included in the Proxy Statement; and

 
· other information relating to HighCape and Quantum-Si contained in this Form 8-K, the HighCape Form 10-Q or the Proxy Statement, including the

Business Combination Agreement and the description of certain terms thereof set forth under “The Business Combination Agreement” in the Proxy
Statement, as well as the disclosures contained in the sections titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of HighCape” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Quantum-Si” in the Proxy
Statement, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the HighCape Form 10-Q, and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations of Q-SI Operations Inc. (formerly Quantum-Si Incorporated)” included in
Exhibit 99.3 to the Form 8-K.
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The unaudited pro forma condensed combined financial statements have been presented for illustrative purposes only and do not necessarily reflect what the

Combined Company’s financial condition or results of operations would have been had the Business Combination occurred on the dates indicated. Further, the
unaudited pro forma condensed combined financial information also may not be useful in predicting the future financial condition and results of operations of the
Combined Company. The actual financial position and results of operations may differ significantly from the pro forma amounts reflected herein due to a variety of
factors. The unaudited transaction accounting adjustments represent management’s estimates based on information available as of the date of these unaudited
pro forma condensed combined financial statements and are subject to change as additional information becomes available and analyses are performed.

 
The following pro forma condensed combined financial statements presented herein reflect the actual redemption of 571,128 shares of HighCape Class A

common stock by HighCape’s stockholders in connection with the Business Combination.  
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COMBINED COMPANY

UNAUDITED PRO FORMA CONDENSED
COMBINED BALANCE SHEET

MARCH 31, 2021
(in thousands)

 

  
HighCape

(Historical)   
Quantum-Si
 (Historical)   

Transaction
Accounting

Adjustments   Note 3   Pro Forma  
ASSETS                    

Cash and cash equivalents  $ 591  $ 26,654  $ 504,541   (a),(b)   $ 531,786 
Prepaid expenses and other current assets   163   3,243   (2,320)   (b)    1,086 
Due from related parties   -   88   -      88 

Total current assets   754   29,985   502,221      532,960 
Property and equipment, net   -   2,339   -      2,339 
Other assets - related party   -   738   -      738 
Cash and cash equivalents held in Trust Account   115,004   -   (115,004)   (c)    - 

Total assets  $ 115,758  $ 33,062  $ 387,217     $ 536,037 
                    
Liabilities, Class A common stock subject to
redemption, convertible preferred stock and
stockholders' equity (deficit)                    

Accounts payable   -   2,095   -      2,095 
Due to related parties   -   535   -      535 
Accrued expenses and other current liabilities   1,605   2,921   (3,195)   (d)    1,331 

Total current liabilities   1,605   5,551   (3,195)      3,961 
Notes payable   -   1,749   (1,749)   (d)    - 
Warrant liability   13,045   -   -      13,045 
Deferred underwriting fee payable   4,025   -   (4,025)   (b)    - 

Total liabilities   18,675   7,300   (8,969)      17,006 
                    

Class A common stock subject to possible redemption   92,083   -   (92,083)   (e)    - 
Convertible preferred stock   -   195,810   (195,810)   (e)    - 

                    
Stockholders' deficit                    

Common stock   -   1   (1)   (e)    - 
Class A common stock   -   -   12   (e)    12 
Class B common stock   -   -   2   (e)    2 
Additional paid-in capital   18,992   13,973   678,090   (e)    711,055 
Accumulated deficit   (13,992)   (184,022)   5,976   (e)    (192,038)

Total stockholders' equity (deficit)   5,000   (170,048)   684,079      519,031 
Total liabilities, Class A common stock subject to
redemption, convertible preferred stock and
stockholders' equity (deficit)  $ 115,758  $ 33,062  $ 387,217     $ 536,037 

 
See accompanying notes to unaudited pro forma condensed combined financial information.  
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COMBINED COMPANY

UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENT OF OPERATIONS FOR THE THREE MONTHS ENDED MARCH 31, 2021

(in thousands, except share and per share amounts)
 

  
HighCape

(Historical)   
Quantum-Si
 (Historical)   

Transaction
Accounting

Adjustments   Note 3   Pro Forma  
Operating expenses:                    

 Research and development  $ -  $ 7,972  $ 817   (h)   $ 8,789 
 General and administrative   -   3,417   2,993   (h)    6,410 
 Sales and marketing   -   390   54   (h)    444 
 Formation and general and administrative expenses   1,888   -   -      1,888 

 Total operating expenses   1,888   11,779   3,864      17,531 
 Loss from operations   (1,888)   (11,779)   (3,864)      (17,531)

Other expense, net   -   -   -      - 
Interest earned on cash and cash equivalents held in Trust Account   2   -   (2)   (k)    - 
Change in fair value of warrant liability   (8,520)   -   -      (8,520)

 Loss before income taxes   (10,406)   (11,779)   (3,866)      (26,051)
Provision for income taxes   -   -   -      - 

 Net loss and comprehensive loss  $ (10,406)  $ (11,779)  $ (3,866)     $ (26,051)
                    
Net loss per share table                    

Weighted average shares outstanding of Class A redeemable
common stock   11,500,000    n/a            n/a  
Basic and diluated income per share, Class A redeemable
common stock  $ 0.00    n/a            n/a  
Weighted average shares outstanding, basic and diluted (1)   3,280,000   6,932,353       (l)    136,400,660 
Basic and diluted net loss per share (1)  $ (3.17)   (1.70)       (l)   $ (0.19)

 
(1) Net loss per share is based on:

· HighCape — weighted average number of shares of HighCape Class A and Class B common stock outstanding for the three months ended March 31,
2021.

· Quantum-Si — weighted average number of shares of Quantum-Si common stock outstanding for the three months ended March 31, 2021.
· Pro Forma — common stock of the Combined Company outstanding at the close of the Business Combination.

 
See accompanying notes to unaudited pro forma condensed combined financial information.  
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COMBINED COMPANY

UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENT OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2020

(in thousands, except share and per share amounts)
 

  
HighCape

(Historical)   
Quantum-Si
 (Historical)   

Transaction
Accounting

Adjustments   Note 3   Pro Forma  
 Operating expenses:                    

 Research and development  $ -  $ 27,555  $ 6,012   (h)   $ 33,567 
 General and administrative   -   7,984   28,221   (f), (g), (h), (i)    36,205 
 Sales and marketing   -   1,152   400   (h)    1,552 
 Formation and general and administrative expenses   265   -   -      265 

 Total operating expenses   265   36,691   34,633      71,589 
 Loss from operations   (265)   (36,691)   (34,633)      (71,589)

 Interest income   -   104   -      104 
 Other expense, net   -   (26)   9   (j)    (17)
 Interest earned on cash and cash equivalents held in Trust
Account   2   -   (2)   (k)    - 
 Change in fair value of warrant liability   (3,097)   -   -      (3,097)
 Transaction costs   (226)   -   -      (226)

 Loss before income taxes   (3,586)   (36,613)   (34,626)      (74,825)
 Provision for income taxes   -   -   -      - 

 Net loss and comprehensive loss  $ (3,586)  $ (36,613)  $ (34,626)     $ (74,825)
                    
 Net loss per share                    

 Weighted average shares outstanding of Class A
redeemable common stock   11,500,000    n/a            n/a  
 Basic and diluated income per share, Class A
redeemable common stock (1)  $ 0.00    n/a            n/a  
 Weighted average shares outstanding, basic and diluted   3,100,220   6,715,314       (l)    136,400,660 
 Basic and diluted net loss per share (1)  $ (1.16)  $ (5.45)       (l)   $ (0.55)

 
(1) Net loss per share is based on:

· HighCape — weighted average number of shares of HighCape Class A and Class B common stock outstanding for the period from June 10, 2020 (date
of inception) through December 31, 2020.

· Quantum-Si — weighted average number of shares of Quantum-Si common stock outstanding for the year ended December 31, 2020.
· Pro Forma — Common stock of the Combined Company outstanding at the close of the Business Combination.

 
See accompanying notes to unaudited pro forma condensed combined financial information.  
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COMBINED COMPANY

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
Note 1 — Description of the Business Combination
 

On June 10, 2021, HighCape consummated the previously announced Business Combination pursuant to which Merger Sub, a wholly owned subsidiary of
HighCape, merged with and into Quantum-Si, with Quantum-Si surviving the merger as a wholly owned subsidiary of HighCape. After giving effect to the
Business Combination, the Combined Company directly owns all of the issued and outstanding equity interests of Quantum-Si, and the pre-Business Combination
stockholders of Quantum-Si hold a portion of the Combined Company’s Class A common stock and all of the Combined Company’s Class B common stock.

 
The following table summarizes the pro forma shares of the Combined Company common stock outstanding after giving effect to the Business Combination,

excluding the potential dilutive effect of outstanding options and the exercise of warrants:
 

  Shares   Ownership, %   
Voting rights,

%  
Quantum-Si Stockholders   79,691,788   58.43%   88.99%
Public Stockholders   10,928,872   8.01%   2.12%
Initial Stockholders   2,583,750   1.89%   0.50%
PIPE Investors   42,500,000   31.16%   8.25%
Shares issued to Foresite Funds under Subscription Agreements   696,250   0.51%   0.14%
Closing Shares   136,400,660   100%  100%
 

Note 2 — Basis of presentation
 

The historical financial information of HighCape and Quantum-Si has been adjusted in the unaudited pro forma condensed combined financial information to
reflect transaction accounting adjustments related to the Business Combination in accordance with U.S. GAAP. The transaction accounting adjustments are
prepared to illustrate the estimated effect of the Business Combination and certain other adjustments.

 
The Business Combination is accounted for as a reverse recapitalization because Quantum-Si has been determined to be the accounting acquirer under

Financial Accounting Standards Board’s Accounting Standards Codification Topic 805, Business Combinations (“ASC 805”). The determination is primarily based
on the evaluation of the following facts and circumstances:
 

· The pre-Business Combination stockholders of Quantum-Si hold the majority of voting rights in the Combined Company;
· Jonathan M. Rothberg, Ph.D. is the Executive Chairman of the Combined Company’s board of directors (the “Board”) and the pre-Business Combination

stockholders of Quantum-Si have the right to appoint the majority of directors to the Board;
· Senior management of Quantum-Si comprise the senior management of the Combined Company; and

 · The operations of Quantum-Si comprise the only ongoing operations of the Combined Company.
 
Under the reverse recapitalization model, the Business Combination will be reflected as the equivalent of Quantum-Si issuing stock for the net assets of

HighCape, accompanied by a recapitalization whereby no goodwill or other intangible assets are recorded.
 
The Unaudited Pro Forma Condensed Combined Statements of Operations for the three months ended March 31, 2021 includes Quantum-Si and Highcape

Business Combination expenses in the amount of $360,866 and $1,771,295, respectively, which are not expected to have a continuing impact on the results of the
Combined Company beyond one year from the Closing.
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Note 3 — Transaction Accounting Adjustments
 
Adjustments to the Unaudited Pro Forma Condensed Combined Balance Sheet as of March 31, 2021

 
The pro forma adjustments included in the unaudited pro forma condensed combined balance sheet as of March 31, 2021 are as follows:
 
3(a) Cash and cash equivalents.   Represents the impact of the Business Combination on the cash and cash equivalents balance of the Combined Company.

 
The table below represents the sources and uses of funds as it relates to the Business Combination (in thousands):
 

  Note    
HighCape cash and cash equivalents prior to Business Combination     591 
Quantum-Si cash and cash equivalents prior to Business Combination     26,654 
HighCape cash and securities held in Trust Account  (1)   115,004 
PIPE Financing  (2)   425,000 
Payment to redeeming public stockholders  (3)   (5,712)
Prepayment of notes payable  (4)   (1,758)
Payment of deferred underwriting fees  (5)   (4,025)
Payment of accrued Business Combination costs of Quantum-Si  (6)   (1,581)
Payment of accrued Business Combination costs of Highcape  (7)   (1,605)
Payment of incremental Business Combination costs and additional costs of Quantum-Si  (8)   (2,367)
Payment of incremental Business Combination costs of Highcape  (9)   (11,215)
Payment of management bonus at the close of Business Combination  (10)   (3,400)
Payment of third party service provider  (11)   (3,800)

Total Business Combination adjustments     504,541 
Post-Business Combination cash and cash equivalents balance    $ 531,786 
 
 

(1) Represents the amount of the restricted investments, and cash and cash equivalents held in the Trust Account at Closing (see Note 3(c) Trust Account).
(2) Represents the issuance, in a private placement consummated concurrently with the Closing of the Business Combination, to third-party PIPE Investors of

42,500,000 shares of Class A common stock at the purchase price of $10 per share (see Note 3(e) Impact on equity).
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(3) Represents the amount paid to public stockholders who exercised redemption rights, including payment of accrued interest (see Note 3(e) Impact on

equity).
(4) Represents prepayment of Quantum-Si’s notes payable, including accrued interest, under the terms of promissory note in the amount of $1,758,394 at

Closing (see Note 3(d) Notes payable).
(5) Represents the payment of deferred underwriting fees incurred as part of HighCape’s IPO committed to be paid upon the consummation of a business

combination (see Note 3(b)(1) Transaction costs).
(6) Represents payment of Quantum Si’s Business Combination costs (see Note 3(b)(3) Transaction costs).
(7) Represents payment of HighCape’s Business Combination costs (see Note 3(b)(2) Transaction costs).
(8) Represents payment of Quantum Si’s incremental Business Combination costs and additional costs (see Note 3(b)(5) and 3(b)(6) Transaction costs).
(9) Represents payment of HighCape’s incremental Business Combination costs (See Note 3(b)(7) Transaction costs).
(10) Represents payment of management and consultants bonus, which is contingent on the consummation of the Business Combination. Payment was

determined to be not directly attributable to the Business Combination. The unaudited pro forma condensed combined balance sheet reflects these costs as
a reduction of cash with a corresponding increase in accumulated deficit (See Note 3(e) Impact on equity).

(11) Represents payment to the third-party service provider pursuant to agreement dated March 29, 2021 (see Note 3(i) Third party service provider
expenses and Note 12. Commitments and contingencies of the condensed financial statements as of March 31, 2021 and for the three months ended March
31, 2021). Payment was determined to be not directly attributable to the Business Combination. The unaudited pro forma condensed combined balance
sheet reflects these costs as a reduction of cash with a corresponding increase in accumulated deficit (See Note 3(e) Impact on equity).
 

3(b) Transaction costs.
 
(in thousands)
 
  Highcape   Quantum-Si              

  

Payment of
deferred

underwriting
fee   

Payment of
accrued
expenses   

Payment of
accrued
expenses   

Recognition of
capitalized
expenses as

a reduction to
equity

proceeds   

Incremental
Business

Combination
costs of

Quantum-Si   

Additional
costs of

Quantum-Si   

Incremental
Business

Combination
costs

and other costs
of

HighCape   

Total Business
Combination

costs
adjustments  

  (1)   (2)   (3)   (4)   (5)   (6)   (7)   1  
Cash and cash equivalents  $ (4,025)  $ (1,605)  $ (1,581)  $ -  $ (2,014)  $ (353)  $ (11,215)  $ (20,793)
Prepaid expenses and other current
assets   -   -   -   (2,320)   -   -   -   (2,320)
Accrued expenses and other current
liabilities   -   (1,605)   (1,581)   -   -   -   -   (3,186)
Deferred underwriting fee payable   (4,025)   -   -   -   -   -   -   (4,025)
Additional paid-in capital   -   -   -   (2,320)   (2,014)   -   (11,215)   (15,549)
Accumulated deficit   -   -   -   -   -   (353)   -   (353)
 

(1) Payment of deferred underwriting fee payable incurred by HighCape in the amount of $4,025,000 (see Note 3(a)(5) Cash and cash equivalents). The
unaudited pro forma condensed combined balance sheet reflects payment of these costs as a reduction of cash and cash equivalents, with a corresponding
decrease in deferred underwriting fee payable.

(2) Payment of HighCape’s accrued transaction costs related to the Business Combination in the amount of $1,605,439 (see Note 3(a)(7) Cash and cash
equivalents). The unaudited pro forma condensed combined balance sheet reflects these costs as a reduction of cash and cash equivalents, with a
corresponding decrease in accrued expenses and other current liabilities (see Note 3(e) Impact on equity).

(3) Payment of Quantum-Si’s accrued transaction costs related to the Business Combination in the amount of $1,581,075 (see Note 3(a)(6) Cash and cash
equivalents). The unaudited pro forma condensed combined balance sheet reflects these costs as a reduction of cash and cash equivalents, with a
corresponding decrease in accrued expenses and other current liabilities (see Note 3(e) Impact on equity).

(4) Recognition of Quantum Si’s capitalized expenses related to the Business Combination in the amount of $2,320,126 as a reduction to equity proceeds. The
unaudited pro forma condensed combined balance sheet reflects these costs as a decrease in prepaid expenses and other current assets, with a
corresponding decrease in additional paid-in capital (see Note 3(e) Impact on equity).

(5) Payment of incremental transaction costs related to the Business Combination incurred by Quantum-Si in the amount of $2,014,399 (see Note 3(a)(8) Cash
and cash equivalents). The unaudited pro forma condensed combined balance sheet reflects these costs as a reduction of cash and cash equivalents, with a
corresponding decrease in additional paid-in capital (see Note 3(e) Impact on equity).

(6) Payment of additional costs at the close of the Business Combination incurred by Quantum-Si and determined to be not directly attributable and
incremental to the Business Combination in the amount of $353,289 (see Note 3(a)(8) Cash and cash equivalents). The unaudited pro forma condensed
combined balance sheet reflects these costs as a reduction of cash and cash equivalents, with a corresponding increase in accumulated deficit (see Note
3(e) Impact on equity).

(7) Payment of incremental transaction costs and other costs related to the Business Combination incurred by HighCape in the amount of $11,214,523 (see
Note 3(a)(9) Cash and cash equivalents). The unaudited pro forma condensed combined balance sheet reflects these costs as a reduction of cash and cash
equivalents, with a corresponding decrease in additional paid-in capital (see Note 3(e) Impact on equity).

 
3(c) Trust Account.   Represents release of the restricted investments, cash and cash equivalents held in the Trust Account upon consummation of the Business
Combination to fund the Closing of the Business Combination (see Note 3(a)(1) Cash and cash equivalents).
 
3(d) Notes payable.   Represents funds from the Business Combination used to repay Quantum-Si’s notes payable in the amount of $1,758,394, including interest
accrued in the amount of $9,019, at the Closing of the Business Combination (see Note 3(a)(4) Cash and cash equivalents and Note 3(j) Interest expense).
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3(e) Impact on equity.   The following table represents the impact of the Business Combination on the number of shares of Combined Company Class A common
stock and Combined Company Class B common stock and represents the total equity section: (in thousands, except share amounts)
 

    HighCape / Combined Company common stock   Quantum-Si Common stock            HighCape Temporary equity   Quantum-Si Temporary equity  

    Class A   Class B         Additional   Accumulated   
Total

stockholders'   
Class A common stock subject to

possible redemption   Convertible preferred stock  
  Note  Shares   Amounts   Shares   Amounts   Shares   Amounts   paid-in capital   deficit   equity (deficit)   Shares   Amounts   Shares   Amounts  

HighCape equity as of
March 31, 2021 - pre
Business Combination      2,291,667  $ -   2,875,000  $ -   -  $ -  $ 18,992  $ (13,992)   $ 5,000    9,208,333  $ 92,083   -  $ - 
HighCape equity as of
March 31, 2021 - pre
Business Combination -
Initial stockholders      405,000   -   -   -   -   -   -   -   -   -   -   -   - 
Quantum-Si equity as of
March 31, 2021 - pre
Business Combination      -   -   -   -   7,472,757   1   13,973   (184,022)   (170,048)   -   -   90,789,268   195,810 

Total equity balance
pre Business
Combination      2,696,667   -   2,875,000   -   7,472,757   1   32,965   (198,014)   (165,048)   9,208,333   92,083   90,789,268   195,810 

                                                        
Transaction Accounting
adjustments:                                                        

Reclassification of
HighCape's redeemable
shares to Class A
common stock      9,208,333   1   -   -   -   -   92,082   -   92,083   (9,208,333)   (92,083)   -   - 
Less: Reedemed shares   3 (a)(3)   (571,128)   -   -   -   -   -   (5,712)       (5,712)   -   -   -   - 
Initial Stockholders      2,178,750   -   (2,178,750)   -   -   -   -   -   -   -   -   -   - 
Shares issued to
Foresite Funds under
Subscription
Agreements      696,250   -   (696,250)   -   -   -   -   -   -   -   -   -   - 
PIPE Investors   3 (a)(2)   42,500,000   5   -   -   -   -   424,995   -   425,000   -   -   -   - 
Shares issued to
Quantum-Si
Stockholders as
consideration      59,754,288   6   19,937,500   2   -   -   (8)   -   -   -   -   -   - 
Quantum-Si’s
capitalized expenses
related to the Business
Combination   3 (b)(4)   -   -   -   -   -   -   (2,320)   -   (2,320)   -   -   -   - 
Incremental Business
Combination costs of
Quantum-Si   

3(b)(5),
3(b)(6)   -   -   -   -   -   -   (2,014)   (353)   (2,367)   -   -   -   - 

Incremental Business
Combination costs and
other costs of HighCape  3 (b)(7)   -   -   -   -   -   -   (11,215)   -   (11,215)   -   -   -   - 
Management bonus
paid at the close of
Business Combination   

3(a)(10),
3(g)   -   -   -   -   -   -   -   (3,400)   (3,400)   -   -   -   - 

Accelerated vesting of
certain options at the
close of Business
Combination   3 (f)   -   -   -   -   -   -   463   (463)   -   -   -   -   - 
Third party service
provider expenses   

3 (a)
(11),3(i)   -   -   -   -   -   -   -   (3,800)   (3,800)   -   -   -   - 

Elimination of
historical accumulated
deficit of HighCape      -   -   -   -   -   -   (13,992)   13,992   -   -   -   -   - 
Elimination of
historical Quantum-Si
common stock      -   -   -   -   (7,472,757)   (1)   1   -   -   -   -   -   - 
Elimination of
historical Quantum-Si
convertible preferred
stock      -   -   -   -   -   -   195,810       195,810   -   -   (90,789,268)   (195,810)

Total Business
Combination
adjustments      113,766,493   12   17,062,500   2   (7,472,757)   (1)   678,090   5,976   684,079   (9,208,333)   (92,083)   (90,789,268)   (195,810)

                                                        
Post-Business
Combination equity
balance      116,463,160  $ 12   19,937,500  $ 2   -  $ -  $ 711,055  $ (192,038)  $ 519,031   -  $ -   -  $ - 
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Adjustments to the Unaudited Pro Forma Condensed Combined Statements of Operations for the three months ended March 31, 2021 and the year ended
December 31, 2020

 
The transaction accounting adjustments included in the unaudited pro forma condensed combined statement of operations for the three months ended

March 31, 2021 and the year ended December 31, 2020 are as follows:
 
3(f) Nonrecurring equity awards compensation expenses.   Reflects compensation expense related to the accelerated vesting of certain equity awards
concurrently with the Closing of the Business Combination in the amount of $463,448. This compensation expense is not expected to have a continuing impact
on the combined results (see Note 3(e) Impact on equity).
 
3(g) Nonrecurring management and consultants compensation expenses.   Reflects compensation expense of $3,400,000 related to Quantum-Si management
and consultants bonuses to be paid contingent on the consummation of the Business Combination. This compensation expense is not expected to have a
continuing impact on the combined results (see Note 3(e) Impact on equity).
 
3(h) Equity awards compensation expense.   Reflects compensation expense related to the following restricted stock unit and stock options awards granted to
certain employees, consultants and directors of Quantum-Si in connection with the Business Combination (in thousands):

 
    Three months ended March 31, 2021   Year ended December 31, 2020  

    

Research
and

development  

General 
and 

administrative  

Sales 
and 

marketing   

Research
and

development  

General 
and 

administrative  

Sales 
and 

marketing  
Restricted stock unit awards granted to CEO
and General Counsel with service and
performance condition  (1)  $ -  $ 1,189  $ -  $ -  $ 8,421  $ - 
Restricted stock unit awards granted to the
CEO with market condition  (2)   -   -   -   -   2,373   - 
Restricted stock units granted to the Chairman
of the Board and significant shareholder with
performance condition  (3)   -   1,588   -   -   6,353   - 
Restricted stock units granted to select
directors and employees with service and
performance condition  (4)   145   216   54   1,066   1,711   400 
Restricted stock units granted to consultants
with performance condition  (4)   -   -   -   -   1,700   - 
Stock options granted to select employees with
service and performance condition  (5)   672   -   -   4,946   -   - 
Total    $ 817  $ 2,993  $ 54  $ 6,012  $ 20,558  $ 400 

 
(1) Compensation expense related to the restricted stock unit awards granted to the CEO and General Counsel of Quantum-Si which have both a service

condition and a performance condition tied to the consummation of the Business Combination. The pro forma condensed combined statement of
operations assumes that the Business Combination had occurred on January 1, 2020 and the expense for the first year and the three months of the
second year after the Business Combination was recognized using the accelerated attribution method based on the 4-year vesting schedule of these
awards.

(2) Compensation expense related to the restricted stock unit awards granted to the CEO of Quantum-Si, which have a market condition. The pro forma
condensed combined statement of operations assumes that the Business Combination had occurred on January 1, 2020 and the market condition will
be met during the first year after the Business Combination.

(3) Compensation expense related to restricted stock units granted to the Chairman of the Board and significant stockholder of Quantum-Si which have a
performance condition tied to the consummation of the Business Combination. The pro forma condensed combined statement of operations assumes
that the Business Combination had occurred on January 1, 2020 and the expense for the first year and the three months of the second year after the
Business Combination was recognized based on the straight-line method of attribution.
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(4) Compensation expense related to the restricted stock units granted to select directors, employees, and consultants of Quantum-Si. The grants to select

directors and employees have both a service condition and a performance condition tied to the consummation of the Business Combination. The grants
to the consultants only have a performance condition tied to the consummation of the Business Combination. The pro forma condensed combined
statement of operations assumes that the Business Combination had occurred on January 1, 2020 and the full expense for the award was recognized in
the first year after the Business Combination using the accelerated attribution method based on the specific vesting schedule of the award.

(5) Compensation expense related to stock options granted to select employees of Quantum-Si which have both a service condition and a performance
condition tied to the consummation of the Business Combination. The pro forma condensed combined statement of operations assumes that the
Business Combination had occurred on January 1, 2020 and the expense for the first year and the three months of the second year after the Business
Combination was recognized using the accelerated attribution method based on the 4-year vesting schedule of these awards.

 
3(i) Third party service provider expenses.   Represents payment to the third-party service provider pursuant to agreement dated March 29, 2021 in the
amount of $3,800,000 (see Note 3(e) Impact on equity and Note 12. Commitments and contingencies of the condensed financial statements as of March
31, 2021 and for the three months ended March 31, 2021). This expense is not expected to have a continuing impact on combined results.
 
3(j) Interest expense. Represents elimination of historical interest expense accrued in connection with Quantum-Si’s notes payable (see Note 3(a)(4) Cash
and cash equivalents and Note 3(d) Notes payable).
 
3(k) Exclusion of interest income. Represents elimination of interest earned on cash and cash equivalents held in Trust Account.
 
3(l) Net loss per share. Represents pro forma net loss per share based on pro forma net loss and 136,400,660 total shares outstanding upon consummation
of the Business Combination (see Note 3(e) Impact on equity). For each period presented, there is no difference between basic and diluted pro forma net
loss per share as the inclusion of all potential shares of Class A common stock and Class B common stock of the Combined Company outstanding would
have been anti-dilutive.

 

11

 



 
Exhibit 99.2

 
Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

INDEX TO FINANCIAL STATEMENTS
 

Condensed Financial Statements (Unaudited) Page
  
Condensed Balance Sheets as of March 31, 2021 and December 31, 2020 2
  
Condensed Statements of Operations and Comprehensive Loss for the three months ended March 31, 2021 and 2020 3
  
Condensed Statements of Changes in Convertible Preferred Stock and Stockholders' Deficit for the three months ended March 31, 2021 and 2020 4
  
Condensed Statements of Cash Flows for the three months ended March 31, 2021 and 2020 5
  
Notes to the Condensed Financial Statements 6
 

1 



 

 
Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

CONDENSED BALANCE SHEETS
(in thousands, except share and per share amounts)

(Unaudited)
 

  March 31,   December 31,  
  2021   2020  
ASSETS         
CURRENT ASSETS:         

Cash and cash equivalents  $ 26,654  $ 36,910 
Prepaid expenses and other current assets   3,243   716 
Due from related parties   88   232 

Total current assets   29,985   37,858 
PROPERTY AND EQUIPMENT, NET   2,339   1,996 
OTHER ASSETS - RELATED PARTY   738   738 
TOTAL ASSETS  $ 33,062  $ 40,592 
LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS' DEFICIT         
CURRENT LIABILITIES:         

Accounts payable  $ 2,095  $ 1,301 
Due to related parties   535   28 
Accrued expenses and other current liabilities   2,921   1,425 

Total current liabilities   5,551   2,754 
LONG-TERM LIABILITIES         

Notes payable   1,749   1,749 
Total liabilities   7,300   4,503 

COMMITMENTS AND CONTINGENCIES (NOTE 12)         
CONVERTIBLE PREFERRED STOCK         

Convertible preferred stock (Series A, B, C, D, and E) $0.0001 par value with an aggregate liquidation preference of
$216 as of March 31, 2021 and December 31, 2020; 92,078,549 shares authorized as of March 31, 2021 and
December 31, 2020; 90,789,268 shares issued and outstanding as of March 31, 2021 and December 31, 2020   195,810   195,814 

STOCKHOLDERS' DEFICIT         
Common stock, $0.0001 par value; 95,000,000 and 90,000,000 shares authorized as of March 31, 2021 and
December 31, 2020, respectively; 7,472,757 and 6,743,933 shares issued and outstanding as of March 31, 2021 and
December 31, 2020, respectively   1   1 
Special-voting common stock, $0.0001 par value; 25,000,000 shares authorized as of March 31, 2021 and
December 31, 2020, respectively; 0 shares issued and outstanding as of March 31, 2021 and December 31, 2020,
respectively   -   - 
Additional paid-in capital   13,973   12,517 
Accumulated deficit   (184,022)   (172,243)

Total stockholders' deficit   (170,048)   (159,725)
TOTAL LIABILITIES, CONVERTIBLE PREFERRED STOCK, AND STOCKHOLDERS' DEFICIT  $ 33,062  $ 40,592 

 
The accompanying notes are an integral part of these unaudited condensed financial statements.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

CONDENSED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(in thousands, except share and per share amounts)

(Unaudited)
 

  Three months ended March 31,  
  2021   2020  
OPERATING EXPENSES:         

Research and development  $ 7,972  $ 7,924 
General and administrative   3,417   2,220 
Sales and marketing   390   259 

Total operating expenses   11,779   10,403 
LOSS FROM OPERATIONS   (11,779)   (10,403)
INTEREST INCOME   -   89 
LOSS BEFORE PROVISION FOR INCOME TAXES   (11,779)   (10,314)
PROVISION FOR INCOME TAXES   -   - 
NET LOSS AND COMPREHENSIVE LOSS  $ (11,779)  $ (10,314)

NET LOSS PER COMMON SHARE ATTRIBUTABLE TO COMMON STOCKHOLDERS, BASIC AND DILUTED $ (1.70)  $ (1.54)
WEIGHTED-AVERAGE SHARES USED TO COMPUTE NET LOSS PER SHARE ATTRIBUTABLE TO
COMMON STOCKHOLDERS, BASIC AND DILUTED   6,932,353   6,696,563 

 
The accompanying notes are an integral part of these unaudited condensed financial statements.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

CONDENSED STATEMENTS OF CHANGES IN CONVERTIBLE PREFERRED STOCK AND
STOCKHOLDERS’ DEFICIT

(in thousands, except share amounts)
(Unaudited)

 
  Three months ended March 31, 2020  

  Convertible Preferred Stock   Common stock   Additional   Accumulated   
Total

Stockholders'  
  Shares   Amount   Shares   Amount   paid-in capital   deficit   Deficit  

BALANCE, December 31, 2019   84,201,570  $ 160,555   6,599,878  $ 1  $ 10,530  $ (135,630)  $ (125,099)
Net loss   -   -   -   -   -   (10,314)   (10,314)
Issuance of series E convertible
preferred stock, net of issuance costs   1,923,519   10,288   -   -   -   -   - 
Common stock issued upon exercise
of stock options   -   -   110,089   -   18   -   18 
Stock-based compensation expense   -   -   -   -   642   -   642 
BALANCE, March 31, 2020   86,125,089  $ 170,843   6,709,967  $ 1  $ 11,190  $ (145,944)  $ (134,753)

 
  Three months ended March 31, 2021  
                    Total  
  Convertible Preferred Stock   Common stock   Additional   Accumulated   Stockholders'  
  Shares   Amount   Shares   Amount   paid-in capital   deficit   Deficit  

BALANCE, December 31, 2020   90,789,268  $ 195,814   6,743,933  $ 1  $ 12,517  $ (172,243)  $ (159,725)
Net loss   -   -   -   -   -   (11,779)   (11,779)
Issuance of series E convertible
preferred stock, net of issuance costs   -   (4)   -   -   -   -   - 
Common stock issued upon exercise
of stock options   -   -   728,824   -   999   -   999 
Stock-based compensation expense   -   -   -   -   457   -   457 
BALANCE, March 31, 2021   90,789,268  $ 195,810   7,472,757  $ 1  $ 13,973  $ (184,022)  $ (170,048)
 

The accompanying notes are an integral part of these unaudited condensed financial statements.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

CONDENSED STATEMENTS OF CASH FLOWS
(in thousands)
(Unaudited)

 
  Three months ended March 31,  
  2021   2020  
CASH FLOWS FROM OPERATING ACTIVITIES:         

Net loss  $ (11,779)  $ (10,314)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation and amortization   213   229 
Loss on disposal of fixed assets   -   2 
Stock-based compensation expense   457   642 
Changes in assets and liabilities:         

Prepaid expenses and other current assets   (2,527)   (99)
Due from related parties   144   (154)
Other assets - related party   -   150 
Accounts payable   737   1,359 
Due to related parties   507   119 
Accrued expenses and other current liabilities   1,512   (111)

Net cash used in operating activities  $ (10,736)  $ (8,177)
CASH FLOWS FROM INVESTING ACTIVITIES:         

Purchases of property and equipment   (500)   (262)
Net cash used in investing activities  $ (500)  $ (262)

CASH FLOWS FROM FINANCING ACTIVITIES:         
Proceeds from exercise of stock options   999   18 
Proceeds from issuance of Series E convertible preferred stock   -   10,310 
Stock issuance costs for Series E convertible preferred stock   (4)   (22)
Principal payments under capital lease obligations   (15)   (16)

Net cash provided by financing activities  $ 980  $ 10,290 
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS   (10,256)   1,851 
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD   36,910   32,930 
CASH AND CASH EQUIVALENTS, END OF PERIOD  $ 26,654  $ 34,781 
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:         

Cash received from exchange of research and development tax credits  $ 377  $ - 
SUPPLEMENTAL DISCLOSURE OF NONCASH INFORMATION:         

Noncash acquisition of property and equipment  $ 86  $ 55 
Forgiveness of related party promissory notes  $ 150  $ 20 

 
The accompanying notes are an integral part of these unaudited condensed financial statements.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 
1. ORGANIZATION AND DESCRIPTION OF BUSINESS
 

Q-SI Operations Inc. (formerly Quantum-Si Incorporated, “Quantum-Si”, the “Company”, “we”, “us” and “our”) was incorporated as a Delaware corporation
on June 24, 2013. The Company is a life sciences company with the mission of transforming single molecule analysis and democratizing its use by providing
researchers and clinicians access to the proteome. The Company has developed a proprietary universal single molecule detection platform that the Company is
applying to proteomics to enable Next Generation Protein Sequencing (“NGPS”). The Company’s platform is comprised of the Carbon™ automated sample
preparation instrument, the Platinum™ NGPS instrument, the Quantum-Si Cloud™ software service, and reagent kits and chips for use with its instruments.

 
On February 21, 2021, the Company entered into a business combination agreement with HighCape Capital Acquisition Corp. (“HighCape”), a Special

Purpose Acquisition Company. The business combination with HighCape, which was consummated on June 10, 2021, provided all holders of common and
preferred stock of the Company with the right to receive a portion of common stock of the combined company.

 
In connection with the closing of the business combination, the Company’s name was changed to Q-SI Operations Inc. and HighCape’s name was changed to

Quantum-Si Incorporated.
 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Basis of Presentation
 

The accompanying condensed financial statements include the accounts of the Company and have been prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”) and pursuant to the accounting disclosure rules and regulations of the Securities and Exchange
Commission (the “SEC”) regarding interim financial reporting. Certain information and note disclosures normally included in the financial statements prepared in
accordance with U.S. GAAP have been condensed or omitted pursuant to such rules and regulations.

 
These condensed financial statements should be read in conjunction with the financial statements and notes included in the Company’s audited financial

statements as of and for the years ended December 31, 2020 and 2019.The condensed balance sheet as of December 31, 2020 included herein was derived from the
audited financial statements as of that date, but does not include all disclosures, including certain notes required by U.S. GAAP, on an annual reporting basis.

 
In the opinion of management, the accompanying condensed financial statements reflect all normal recurring adjustments necessary to present fairly the

financial position, results of operations, and cash flows for the interim periods. The results for the three months ended March 31, 2021 are not necessarily indicative
of the results to be expected for any subsequent quarter, the year ending December 31, 2021, or any other period.

  
Except as described elsewhere in this Note 2 under the heading “Recent Accounting Pronouncements”, there have been no material changes to the Company’s

significant accounting policies as described in the audited financial statements as of December 31, 2020 and 2019.
 

COVID-19 Outbreak
 

The recent outbreak of the novel coronavirus (“COVID-19”), which was declared a pandemic by the World Health Organization on March 11, 2020 and
declared a National Emergency by the President of the United States on March 13, 2020, has led to adverse impacts on the U.S. and global economies and created
uncertainty regarding potential impacts on the Company’s operating results, financial condition and cash flows. The COVID-19 pandemic had, and is expected to
continue to have, an adverse impact on the Company’s operations, particularly as a result of preventive and precautionary measures that the Company, other
businesses, and governments are taking. Governmental mandates related to COVID-19 or other infectious diseases, or public health crises, have impacted, and the
Company expects them to continue to impact, its 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 the Company’s receipt of instruments, components and supplies from the third parties the Company
relies on to, among other things, produce its products currently under development. The COVID-19 pandemic has also had an adverse effect on the Company’s
ability to attract, recruit, interview and hire at the pace the Company would typically expect to support its rapidly expanding operations. To the extent that any
governmental authority imposes additional regulatory requirements or changes existing laws, regulations, and policies that apply to the Company’s business and
operations, such as additional workplace safety measures, the Company’s product development plans may be delayed, and the Company may incur further costs in
bringing its business and operations into compliance with changing or new laws, regulations, and policies. The full extent to which the COVID-19 pandemic will
directly or indirectly impact the Company’s business, results of operations and financial condition, including expenses and research and development costs, will
depend on future developments that are highly uncertain, including as a result of new information that may emerge concerning COVID-19 and the actions taken to
contain or treat COVID-19, as well as the economic impacts.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 

The estimates of the impact on the Company’s business may change based on new information that may emerge concerning COVID-19 and the actions to
contain it or treat its impact and the economic impact on local, regional, national and international markets. While the Company is unable to predict the full impact
that the COVID-19 pandemic will have on the Company’s future results of operations, liquidity and financial condition due to numerous uncertainties, including the
duration of the pandemic, and the actions that may be taken by government authorities across the U.S., it is not expected to result in any significant changes in costs
going forward.
 

The Company has not incurred any significant impairment losses in the carrying values of the Company’s assets as a result of the COVID-19 pandemic and is
not aware of any specific related event or circumstance that would require the Company to revise its estimates reflected in its financial statements.

 
Liquidity and Going Concern
 

Since its inception, the Company has generated no revenue and has funded its operations primarily with proceeds from the issuance of capital to private
investors. As a result, the Company has incurred a significant cash burn and recurring net losses since its inception, which includes a net loss of $11,779 and
$10,314 for the three months ended March 31, 2021 and 2020, respectively, and an accumulated deficit of $184,022 and $172,243, as of March 31, 2021 and
December 31, 2020, respectively. The Company expects to continue to incur a significant cash burn and recurring net losses for the foreseeable future until such
time that the Company can successfully commercialize its products that are currently under development. However, the Company can provide no assurance that
such products will be successfully developed and commercialized in the future.

 
Given the closing of the business combination with HighCape on June 10, 2021, as described in Note 1, the Company received gross proceeds of

approximately $511.2 million (see Note 13) and as a result, the Company will be able to sustain its operations and meet its obligations as they become due over the
next twelve months.

 
Concentration of Credit Risk
 

Financial instruments that potentially subject the Company to concentration of credit risk consist principally of cash and cash equivalents. At March 31, 2021
and December 31, 2020, substantially all the Company’s cash and cash equivalents were invested in money market accounts at one financial institution. The
Company also maintains balances in various operating accounts above federally insured limits. The Company has not experienced any losses on such accounts and
does not believe it is exposed to any significant credit risk on cash and cash equivalents.

 
Use of Estimates
 

The preparation of the condensed financial statements in conformity with U.S. GAAP requires the Company to make estimates and assumptions about future
events that affect the amounts reported in its condensed financial statements and accompanying notes. Future events and their effects cannot be determined with
certainty. On an ongoing basis, management evaluates these estimates and assumptions. Significant estimates and assumptions included:

 
• valuation allowances with respect to deferred tax assets; and
 
• assumptions underlying the fair value used in the calculation of the stock-based compensation.
 

The Company bases these estimates on historical and anticipated results and trends and on various other assumptions that the Company believes are reasonable
under the circumstances, including assumptions as to future events. Changes in estimates are recorded in the period in which they become known. Actual results
could differ from those estimates, and any such differences may be material to the Company’s condensed financial statements.

 
Impairment of Long-Lived Assets
 

The Company reviews its long-lived assets for impairment at least annually or when the Company determines a triggering event has occurred. When a
triggering event has occurred, each impairment test is based on a comparison of the future expected undiscounted cash flow to the recorded value of the asset. If the
recorded value of the asset is less than the undiscounted cash flow, the asset is written down to its estimated fair value. No impairments were recorded for the three
months ended March 31, 2021 and 2020.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 
Recent Accounting Pronouncements
  
Accounting pronouncements issued but not yet adopted
 

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2016-02, Leases (Topic 842), which
outlines a comprehensive lease accounting model and supersedes the current lease guidance. The new guidance requires lessees to recognize almost all their leases
on the balance sheet by recording a lease liability and corresponding right-of-use assets. It also changes the definition of a lease and expands the disclosure
requirements of lease arrangements. As per the latest ASU 2020-05 issued by FASB, entities who have not yet issued or made available for issuance the financial
statements as of June 3, 2020 can defer the new guidance for one year. For public entities, this guidance is effective for annual reporting periods beginning
January 1, 2020, including interim periods within that annual reporting period. For the Company, this guidance is effective for annual reporting periods beginning
January 1, 2022, and interim reporting periods within annual reporting periods beginning January 1, 2023. The Company is in the process of evaluating the impact
that the adoption of this pronouncement will have on its financial statements.

 
In August 2019, the FASB issued ASU 2019-15, Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement that Is a

Service Contract, which aligns the requirements for capitalizing implementation costs incurred in a hosting arrangement that is a service contract with the
requirements for capitalizing implementation costs incurred to develop or obtain internal-use software (and hosting arrangements that include an internal-use
software license). For the Company, this guidance is effective for annual reporting periods beginning January 1, 2021 and interim periods beginning January 1,
2022. The Company is currently evaluating the impact that the adoption of this pronouncement will have on its financial statements.

 
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes. ASU 2019-12 is intended to

simplify various aspects related to accounting for income taxes. For public entities, this guidance is effective for annual reporting periods beginning January 1,
2021, including interim periods within that annual reporting period. For the Company, this guidance is effective for annual reporting periods beginning January 1,
2022 and interim reporting periods within annual reporting periods beginning January 1, 2023. The Company is currently evaluating the impact that the adoption of
this pronouncement will have on its financial statements.

 
In August 2020, the FASB issued 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): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity, which simplifies the accounting for
convertible instruments by removing the separation models for convertible debt with a cash conversion feature and convertible instruments with a beneficial
conversion feature. These changes will reduce reported interest expense and increase reported net income for entities that have issued a convertible instrument that
was bifurcated according to previously existing rules. ASU 2020-06 also requires the application of the if-converted method for calculating diluted earnings per
share and the treasury stock method will be no longer available. For public entities, this guidance is effective for annual reporting periods beginning January 1,
2022, including interim periods within that annual reporting period. For the Company, this guidance is effective for annual reporting periods beginning January 1,
2024, and interim reporting periods within annual reporting periods beginning January 1, 2024, with early adoption permitted. The Company is currently evaluating
the impact that the adoption of ASU 2020-06 will have on its financial statements.

 
3. FAIR VALUE OF FINANCIAL INSTRUMENTS
 

Fair value estimates of financial instruments are made at a specific point in time, based on relevant information about financial markets and specific financial
instruments. As these estimates are subjective in nature, involving uncertainties and matters of significant judgment, they cannot be determined with precision.
Changes in assumptions can significantly affect estimated fair value.

 
The Company measures fair value as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly transaction

between market participants at the reporting date. The Company utilizes a three-tier hierarchy, which prioritizes the inputs used in the valuation methodologies in
measuring fair value:

 
• Level 1 - Valuations based on quoted prices in active markets for identical assets or liabilities that an entity has the ability to access.

 
• Level 2 - Valuations based on quoted prices for similar assets or liabilities, quoted prices for identical assets or liabilities in markets that are not active, or

other inputs that are observable or can be corroborated by observable data for substantially the full term of the assets or liabilities.
 

• Level 3 - Valuations based on inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
 

The carrying value of cash and cash equivalents, notes receivable, accounts payable and accrued expenses and other current liabilities approximates their fair
values due to the short-term or on demand nature of these instruments.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 

There were no transfers between fair value measurement levels during the three months ended March 31, 2021. The Company had $25,510 and $36,040 of
money market funds included in cash and cash equivalents as of March 31, 2021 and December 31, 2020, respectively. These assets were valued using quoted
market prices and accordingly were classified as Level 1. The fair value of the notes payable using Level 2 inputs was deemed to approximate carrying value as
of March 31, 2021. The Company has no assets or liabilities valued with Level 3 inputs.
 

4. PROPERTY AND EQUIPMENT, NET
 

Property and equipment, net, are recorded at historical cost and consist of the following:
 

  March 31,   December 31,  
  2021   2020  

Laboratory equipment  $ 4,440  $ 4,245 
Computer equipment   772   765 
Software   144   136 
Furniture and fixtures   46   47 
Construction in process   382   35 
   5,784   5,228 
Less: Accumulated Depreciation   (3,445)   (3,232)
Property and equipment, net  $ 2,339  $ 1,996 

 
Depreciation and amortization expense amounted to $213 and $229 for the three months ended March 31, 2021 and 2020, respectively.
 

5. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES
 

Accrued expenses and other current liabilities consist of the following:
 

  March 31,   December 31,  
  2021   2020  

Salary and bonus  $ 587  $ 511 
Contracted service   1,276   399 
Legal fees   1,019   447 
Other   39   68 
Total accrued expenses and other current liabilities  $ 2,921  $ 1,425 

 
6. NOTES PAYABLE
 

The Company received loan proceeds of $1,749 under the Paycheck Protection Program (“PPP”). The PPP loan is evidenced by a promissory note dated
August 10, 2020. The PPP, established as part of the Coronavirus Aid, Relief and Economic Security Act (“CARES Act”), provides loans to qualifying businesses
for amounts up to 2.5 times the average monthly payroll expenses of the qualifying business. The Company used the loan proceeds for eligible purposes, including
payroll, benefits, rent and utilities, and maintains its payroll levels. The interest rate on the PPP loan is 1% per annum and no payments of principal or interest are
due during the ten-month period following the consummation of the PPP loan (the “Deferment Period”). The Company could request partial or full forgiveness of
the PPP loan. If the PPP loan was not forgiven or partially forgiven, then the Company would be notified and provided details of the monthly repayment amount
with a maximum term of five years. If the Company did not apply for forgiveness during the Deferment Period, then repayment would automatically commence at
the end of the Deferment Period according to the terms provided by the lender with a maximum term of five years. The PPP loan was unsecured and guaranteed by
the Small Business Administration and was subject to any new guidance and new requirements released by the Department of the Treasury. In connection with the
closing of the business combination discussed in Note 1, the Company repaid the loan in full. The Company is accounting for the loan as debt (See Note 13).
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 

7. CONVERTIBLE PREFERRED STOCK
 

The Company has issued five series of Convertible Preferred Stock, Series A through Series E. The following table summarizes the authorized, issued and
outstanding Convertible Preferred Stock of the Company as of March 31, 2021 and December 31, 2020:

 
March 31, 2021  

              Total         Initial  
  Year of   Issuance      Shares   Proceeds or         Liquidation  

  Class   Price per   Shares   Issued and   Exchange   Issuance   Net Carrying   Price per  
Class  Issuance   share   Authorized   Outstanding   Value   Costs   Value   share  
Series A   2013   $ 0.04   25,000,000   25,000,000  $ 1,000  $ -  $ 1,000  $ 0.80 
Series B   2015    0.80   31,250,000   31,250,000   25,000   -   25,000   0.80 
Series C   2015-2016    4.61   8,164,323   8,164,323   37,638   328   37,310   4.61 
Series D   2017    4.71   12,738,853   12,738,853   60,000   414   59,586   4.71 
Series E   2018 - 2020    5.36   14,925,373   13,636,092   73,089   175   72,914   5.36 
           92,078,549   90,789,268                 
 

December 31, 2020  
              Total         Initial  

  Year of   Issuance      Shares   Proceeds or         Liquidation  
  Class   Price per   Shares   Issued and   Exchange   Issuance   Net Carrying   Price per  

Class  Issuance   share   Authorized  Outstanding   Value   Costs   Value   share  
Series A   2013   $ 0.04   25,000,000   25,000,000  $ 1,000  $ -  $ 1,000  $ 0.80 
Series B   2015    0.80   31,250,000   31,250,000   25,000   -   25,000   0.80 
Series C   2015-2016    4.61   8,164,323   8,164,323   37,638   328   37,310   4.61 
Series D   2017    4.71   12,738,853   12,738,853   60,000   414   59,586   4.71 
Series E   2018 - 2020    5.36   14,925,373   13,636,092   73,089   171   72,918   5.36 
           92,078,549   90,789,268                 
 
8. EQUITY INCENTIVE PLAN

 
The Company’s 2013 Employee, Director and Consultant Equity Incentive Plan, as amended on November 26, 2020 (the “Plan”), was originally adopted by its

Board of Directors and stockholders in September 2013. A summary of the Company's stock option and restricted stock activity under the Plan is presented in the
tables below.

 
Stock option activity

 
During the three months ended March 31, 2021, the Company granted 1,120,000 option awards subject to certain service and performance conditions. The

service condition requires the participant's continued employment with the Company through the applicable vesting date, and the performance condition requires
the consummation of a contemplated business combination defined in the option award agreement. For options with performance conditions, stock-based
compensation expense is only recognized if the performance conditions become probable to be satisfied. As the performance condition is a business combination,
the performance condition will only become probable once consummated. Accordingly, as the business combination did not occur during the three months ended
March 31, 2021, the Company has not recorded stock-based compensation expense related to these option awards.

 
A summary of the stock option activity under the Plan is presented in the table below:

 
     Weighted   Weighted Average     
  Number of   Average Exercise   Remaining   Aggregate  
  Options   Price   Contractual Term   Intrinsic Value  

Outstanding at December 31, 2020   9,240,930  $ 1.89   6.77  $ 4,094 
Granted   1,286,250   6.80         
Exercised   (728,824)   1.37         
Forfeited   -   -         
Outstanding at March 31, 2021   9,798,356  $ 2.57   7.16  $ 41,406 
Options exercisable at March 31, 2021   6,496,490  $ 1.82   6.25  $ 32,326 
Vested and expected to vest at March 31, 2021   9,516,206  $ 2.53   7.11  $ 40,630 
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 

Restricted stock activity
 

During the three months ended March 31, 2021, the Company granted 5,041,752 restricted stock awards, including 2,136,000 and 213,600 restricted stock
awards to the Company’s Chief Executive Officer and General Counsel, respectively, subject to certain service and performance conditions, and 569,000 restricted
stock awards to the Company’s Chief Executive Officer subject to certain service, market, and performance conditions. The service condition for both award types
requires the participant's continued employment with the Company through the applicable vesting date, and the performance condition requires the consummation
of a contemplated business combination or financing transaction defined in the award agreement. The market condition requires that the Company's common stock
subsequent to the business combination trades above a specified level for a defined period of time, or that a subsequent financing transaction meets defined pricing
thresholds. For restricted stock with performance conditions, stock-based compensation expense is only recognized if the performance conditions become probable
to be satisfied. As the performance condition is a business combination or financing transaction, the performance condition will only become probable once
consummated. Accordingly, as the business combination or financing transaction did not occur during the three months ended March 31, 2021, the Company has
not recorded stock-based compensation expense related to these restricted stock awards.

 
A summary of the restricted stock activity under the Plan is presented in the table below:

 
  Number of   Weighted Average 
  Shares of   Grant-Date Fair  
  Restricted Stock  Value  

Outstanding non-vested restricted stock at December 31, 2020   -     
Granted   5,610,752  $ 6.53 
Repurchased   -   - 
Restrictions lapsed   -   - 

Outstanding non-vested restricted stock at March 31, 2021   5,610,752  $ 6.53 
 

The Company’s stock-based compensation expense is allocated to the following operating expense categories on the condensed statements of operations and
comprehensive loss for the three months ended March 31, 2021 and 2020 as follows:

 
  Three months ended March 31,  
  2021   2020  

Research and development  $ 340  $ 534 
General and administrative   40   49 
Sales and marketing   77   59 
Total Stock-based compensation expense  $ 457  $ 642 

 
9. NET LOSS PER SHARE

 
Basic net loss per share is computed by dividing the net loss by the weighted-average number of shares of common stock of the Company outstanding during

the period. Diluted net loss per share is computed by giving effect to all common share equivalents of the Company, including outstanding convertible preferred
stock and stock options, to the extent dilutive. Basic and diluted net loss per share was the same for each period presented as the inclusion of all common share
equivalents would have been anti-dilutive.

 

11 



 

 
 

Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)
NOTES TO THE CONDENSED FINANCIAL STATEMENTS

 
(all amounts are in thousands, except share and per share data)

 
The following table presents the calculation of basic and diluted net loss per share for the Company’s common stock:

 
  Three months ended March 31,  
  2021   2020  
Numerator         
Net Loss  $ (11,779)  $ (10,314)

Numerator for Basic and Dilutive Net Loss per Share - Loss attributable to Common
Stockholders  $ (11,779)  $ (10,314)

Denominator         
Common Stock   6,932,353   6,696,563 

Denominator for Basic and Dilutive Net Loss per Share - Weighted-average Common Stock   6,932,353   6,696,563 
Basic and dilutive net loss per share  $ (1.70)  $ (1.54)

 
Since the Company was in a net loss position for all periods presented, the basic net loss per shares calculation excludes preferred stock as it does not

participate in net losses of the Company. Additionally, net loss per share attributable to common stockholders was the same on a basic and diluted basis, as the
inclusion of all potential common equivalent shares outstanding would have been anti-dilutive. Anti-dilutive common equivalent shares were as follows:

 
  Three months ended March 31,  
  2021   2020  
Outstanding options to purchase common stock   15,409,108   9,635,470 
Outstanding convertible preferred stock (Series A through E)   90,789,268   86,125,089 
   106,198,376   95,760,559 

 
10. INCOME TAXES

 
Income taxes for the three months ended March 31, 2021 and 2020 are recorded at the Company’s estimated annual effective income tax rate, subject to

adjustments for discrete events, should they occur. The Company’s estimated annual effective tax rate was 0.0% for the three months ended March 31, 2021 and
2020. The primary reconciling items between the federal statutory rate of 21.0% for these periods and the Company’s overall effective tax rate of 0.0% were related
to the effects of deferred state income taxes, nondeductible stock-based compensation, research and development credits, and the valuation allowance recorded
against the full amount of its net deferred tax assets.

 
A valuation allowance is required when it is more likely than not that some portion or all of the Company’s deferred tax assets will not be realized. The

realization of deferred tax assets depends on the generation of sufficient future taxable income during the period in which the Company’s related temporary
differences become deductible. The Company has recorded a full valuation allowance against its net deferred tax assets as of March 31, 2021 and 2020 since
management believes that based on the earnings history of the Company, it is more likely than not that the benefits of these assets will not be realized.

 
11. RELATED PARTY TRANSACTIONS

 
The Company utilizes and subleases office and laboratory space in a building owned by a related party. The Company paid $80 for this space for the three

months ended March 31, 2021 and 2020.
 

The Company utilizes and subleases other office and laboratory spaces from 4Catalyzer Corporation (“4C”), a company under common ownership. The
Company paid $73 and $46 for these spaces for the three months ended March 31, 2021 and 2020, respectively.

 
The Company also makes payments to 4C to prefund the acquisition of capital assets and these amounts are included in Other assets - related party on the

condensed balance sheets. Such prepaid advances were $738 at March 31, 2021 and December 31, 2020.
 

The Company was a party to an Amended and Restated Technology Services Agreement (the “ARTSA”), most recently amended on November 11, 2020, by
and among 4C, the Company and other participant companies controlled by the Rothberg family. The Company entered into a First Addendum to the ARTSA on
February 17, 2021 pursuant to which the Company agreed to terminate its participation under the ARTSA no later than immediately prior to the effective time of
the business combination, resulting in the termination of the Company’s participation under the ARTSA on June 10, 2021. Under the ARTSA, The Company and
the other participant companies agreed to share certain non-core technologies, which means any technologies, information or equipment owned or otherwise
controlled by the participant company that are not specifically related to the core business area of the participant and subject to certain restrictions on use. The
ARTSA also provides for 4C to perform certain services for the Company and each other participant company such as monthly administrative, management and
technical consulting services to the Company which were pre-funded approximately once a quarter. The Company incurred expenses of $535 and $380 during the
three months ended March 31, 2021 and 2020, respectively. The amounts advanced and due from 4C at March 31, 2021 and December 31, 2020, related to
operating expenses was $0 and $13, respectively, and is included in Due from related parties on the condensed balance sheets.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 

The ARTSA also provides for the participant companies to provide other services to each other. The Company also has transactions with other entities under
common ownership, which include payments made to third parties on behalf of the Company. The amounts remaining payable at March 31, 2021 and December 31,
2020 are $13 and $28, respectively, and are included in the Due to related parties on the Company’s condensed balance sheets. In addition, the Company has
transactions with these other entities under common ownership which include payments made by the Company to third parties on behalf of the other entities and the
amounts remaining payable at March 31, 2021 and December 31, 2020 are in the aggregate $88 and $69, respectively, and are reflected in the Due from related
parties on the Company’s condensed balance sheets. All amounts are paid or received throughout the year within 30 days after the end of each month.

 
The Company had promissory notes with the President and Chief Operating Officer and other Company employees in amounts totaling $0 and $150 as of

March 31, 2021 and December 31, 2020, respectively.
 

12. COMMITMENTS AND CONTINGENCIES
 

Commitments
 

Capital leases
 

The Company operates equipment under a capital lease-to-own agreement. The total value of the equipment acquired through capital lease arrangements was
$124. Total interest expense was $1 and $2 during the three months ended March 31, 2021 and 2020, respectively. The remaining unamortized balance of the lease
obligation balance of $13 is recorded in accrued expenses and other current liabilities on the condensed balance sheet at March 31, 2021. This remaining balance is
due in 2021.

 
Licenses related to certain intellectual property

 
The Company licenses certain intellectual property, some of which may be utilized in its future product offering. To preserve the right to use such intellectual

property, the Company is required to make annual minimum fixed payments totaling $220. Once the Company commercializes and begins to generate revenues,
there will be royalties payable by the Company based on the current anticipated utilization.

 
Other commitments

 
The Company sponsors a 401(k) defined contribution plan covering all eligible U.S. employees. Contributions to the 401(k) plan are discretionary. The

Company did not make any matching contributions to the 401(k) plan for the three months ended March 31, 2021 and 2020.
 

Contingencies
 

The Company does not have any outstanding or ongoing litigation and legal matters.
 

The Company enters into agreements that contain indemnification provisions with other parties in the ordinary course of business, including business partners,
investors, contractors, and the Company’s officers, directors and certain employees. The Company has agreed to indemnify and defend the indemnified party claims
and related losses suffered or incurred by the indemnified party from actual or threatened third-party claim because of the Company’s activities or non-compliance
with certain representations and warranties made by the Company. It is not possible to determine the maximum potential loss under these indemnification
provisions due to the Company’s limited history of prior indemnification claims and the unique facts and circumstances involved in each particular provision. To
date, losses recorded in the Company’s condensed statements of operations and comprehensive loss in connection with the indemnification provisions have not
been material.

 
On March 29, 2021, the Company entered into an agreement with a third-party service provider pursuant to which we paid them $3,800 in connection with the

closing of the business combination with HighCape discussed in Note 1.
 

13. SUBSEQUENT EVENTS
 

The Company has evaluated the following events occurring after March 31, 2021 and through June 15, 2021, for possible adjustment to or disclosure in the
financial statements, which is the date on which the financial statements were available to be issued.
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Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

NOTES TO THE CONDENSED FINANCIAL STATEMENTS
 

(all amounts are in thousands, except share and per share data)
 

On April 20, 2021, the Company granted 270,000 restricted stock units and 1,550,000 stock options to select employees and consultants. The awards are
subject to certain service conditions which are satisfied by providing service to the Company over a period of time as defined by the award agreement. The
restricted stock units and 625,000 of the stock options were also subject to certain performance conditions which were satisfied upon the consummation of the
business combination with HighCape. The achievement of the performance condition and the commencement of the related expense recognition did not occur until
the event was deemed probable, which occurred once the business combination was consummated.

 
On June 10, 2021, the Company completed a business combination with HighCape. As a result of the business combination, the Company received gross

proceeds of approximately $511.2 million. In connection with the closing of the business combination, the Company’s outstanding Convertible Preferred Stock was
automatically cancelled and converted into the right to receive shares of HighCape common stock. In addition, the Company repaid the PPP loan in full with the
proceeds received from the transaction. The business combination will be accounted for as a reverse recapitalization, in accordance with U.S. GAAP. Under this
method of accounting, HighCape will be treated as the “acquired” company for financial reporting purposes.
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Exhibit 99.3

 
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS OF Q-SI OPERATIONS INC. (FORMERLY QUANTUM-SI INCORPORATED)

 
The following discussion and analysis of the financial condition and results of operations of Q-Si Operations Inc. (formerly Quantum-Si Incorporated) (for

purposes of this section, “Quantum-Si”, the “Company”, “we”, “us” and “our”) should be read together with Quantum-Si’s audited financial statements as of and
for the years ended December 31, 2020 and 2019 included in the proxy statement/prospectus of Quantum-Si Incorporated (formerly HighCape Capital Acquisition
Corp. (“HighCape”)) filed with the Securities and Exchange Commission (the “SEC”) on May 14, 2021, and Quantum-Si’s unaudited financial statements as of
and for the three months ended March 31, 2021 and 2020, together with the related notes thereto, contained in Exhibit 99.2 to this Current Report on Form 8-K.
This discussion contains forward-looking statements and involves numerous risks and uncertainties, including, but not limited to, those described in the “Risk
Factors” section of this Current Report on Form 8-K. Actual results may differ materially from those contained in any forward-looking statements.
 
Overview
 

Q-Si Operations Inc. is an innovative life sciences company with the mission of transforming single molecule analysis and democratizing its use by providing
researchers and clinicians access to the proteome, the set of proteins expressed within a cell. We have developed a proprietary universal single molecule detection
platform that we are first applying to proteomics to enable Next Generation Protein Sequencing (“NGPS”), the ability to sequence proteins in a massively parallel
fashion (rather than sequentially, one at a time), and can be used for the study of nucleic acids. We believe that with the ability to sequence proteins in a massively
parallel fashion and offer a simplified workflow with a faster turnaround time, NGPS has the potential to unlock significant biological information through
improved resolution and unbiased access to the proteome at a speed and scale that is not available today. Traditionally, proteomic workflows to sequence proteins
required days or weeks to complete. Our platform is designed to offer a single-day workflow including both sample preparation and sequencing. Our platform is
comprised of the Carbon™ automated sample preparation instrument, the Platinum™ NGPS instrument, the Quantum-Si Cloud™ software service, and reagent kits
and chips for use with our instruments. We intend to follow a systematic, phased approach to successfully launch and commercialize our platform, for research use
only, in 2022, and have initiated our early access limited release to enable key thought leaders early access to our platform in 2021. We believe we are the first
company to successfully enable NGPS on a semiconductor chip, thus digitizing a massive proteomics opportunity, which allows for a massively parallel solution at
the ultimate level of sensitivity — single molecule detection.
 

We believe that our platform will offer a differentiated end-to-end workflow solution in a rapidly evolving proteomics tools market. Within our initial focus
market of proteomics, our workflow will be designed to provide users a seamless opportunity to gain key insights into the immediate state of biological pathways
and cell state. Our platform aims to address many of the key challenges and bottlenecks with legacy proteomic solutions, such as mass spectrometry (“MS”), which
are complicated and often limited by manual sample preparation workflows, high instrument costs both in terms of acquisition and ownership and complexity with
data analysis, which together prevent broad adoption. We believe our platform, which is designed to streamline sample preparation, sequencing, and data analysis at
a lower instrument cost than legacy proteomic solutions, could allow our product to have wide utility across the study of the proteome. For example, our platform
could be used for biomarker discovery and disease detection, pathway analysis, immune response, and vaccine development, among other applications.
 

We intend to follow a systematic, phased approach to successfully launch and commercialize our platform in 2022 and have initiated our early access limited
release phase to enable key thought leaders early access to our platform in 2021.
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COVID-19 Outbreak
 

The recent outbreak of the novel coronavirus (“COVID-19”), which was declared a pandemic by the World Health Organization on March 11, 2020 and
declared a National Emergency by the President of the United States on March 13, 2020, has led to adverse impacts on the U.S. and global economies and created
uncertainty regarding potential impacts on our operating results, financial condition and cash flows. The COVID-19 pandemic had, and is expected to continue to
have, an adverse impact on our operations, particularly as a result of preventive and precautionary measures that we, other businesses, and governments are taking.
Governmental mandates related to COVID-19 or other infectious diseases, or public health crises, have impacted, and we expect them to continue to impact, our
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 its products currently under
development. 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. The full extent to
which the COVID-19 pandemic will directly or indirectly impact our business, results of operations and financial condition, including expenses and research and
development costs, will depend on future developments that are highly uncertain, including as a result of new information that may emerge concerning COVID-19
and the actions taken to contain or treat COVID-19, as well as the economic impacts.
 

The estimates of the impact on our business may change based on new information that may emerge concerning COVID-19 and the actions to contain it or treat
its impact and the economic impact on local, regional, national and international markets. While we are unable to predict the full impact that the COVID-19
pandemic will have on our future results of operations, liquidity and financial condition due to numerous uncertainties, including the duration of the pandemic, and
the actions that may be taken by government authorities across the U.S., it is not expected to result in any significant changes in costs going forward.
 

We have not incurred any significant impairment losses in the carrying values of our assets as a result of the COVID-19 pandemic and are not aware of any
specific related event or circumstance that would require us to revise our estimates reflected in our financial statements.
 
Recent Developments
 

On June 10, 2021, we completed our business combination with HighCape (the “Business Combination”). The Business Combination was approved by
HighCape’s stockholders at its special meeting held on June 9, 2021.  The transaction resulted in the combined company being renamed “Quantum-Si
Incorporated,” Quantum-Si being renamed “Q-Si Operations Inc.” and the combined company’s Class A common stock and warrants to purchase Class A common
stock commencing trading on the Nasdaq Global Market (“Nasdaq”) on June 11, 2021 under the symbol “QSI” and “QSIAW”, respectively. As a result of the
Business Combination, we received gross proceeds of approximately $511.2 million. Additional discussion about the Business Combination is provided in Item
2.01 of this Current Report on Form 8-K.
 
Factors Affecting Results of Operations
 

The following factors have been important to our business and we expect them to impact our results of operations and financial condition in future periods:
 
Commercialization of our product
 

Our mission is to democratize single molecule proteomic analysis by providing a full workflow of solutions at an affordable cost. We intend to follow a
systematic and phased approach to successfully launch and commercialize our platform in 2022. We have initiated our early access limited release phase to first
enable key thought leaders with early access to our platform in 2021. We believe this approach will allow us to introduce our platform in a structured manner to
demonstrate its use, value and practicality, while working directly with our key potential customers, to help ensure a positive experience. We expect to rapidly build
out our commercial and operational infrastructure to sell and support our product as we launch and commercialize our technology. We also have manufacturing
partnerships that we believe will allow us to rapidly expand our capacity, with the ability to create new manufacturing lines to meet potential customer demand. As
we continue to prepare for commercialization, we expect to incur substantial expenses in the near term which are not expected to recur in the long-term.
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Technical innovation
 

We have developed our device through investing in extensive research, development, testing, and technical analysis. We aim to continually innovate and
develop new products, product enhancements, applications, workflows, and other tools to enable our customers to generate unbiased proteomic information at scale.
We have developed a detailed product roadmap to further increase the capacity of our semiconductor chips and improvements to chemistry to increase accuracy,
coverage, and speed which may expand applications. Our existing roadmap also includes plans to “scale up” with higher throughput instruments as well as “scale
down” with a lower throughput, yet more cost-effective instrument, all of which are based on our same core semiconductor chip. We expect to continue to drive
innovation both through internal research and development projects as well as through partnership and collaborations with our customers and key industry thought
leaders. Although we expect these activities will increase our research and development expenses, we believe that these investments will contribute to our long-
term growth and we expect it to positively impact our results of operations in the future.
 
Brand awareness and market development
 

We continue to invest in market development activities to increase awareness of the importance of the proteome and the strengths of our platform. We believe
our platform has the capability to enable users to generate significant amounts of proteomic information at speed, scale, and simplicity. We plan to continue to
invest in market development activities and partnerships to increase awareness of the importance and utility of proteomics to expand and accelerate demand for our
products.
 
Description of Certain Components of Financial Data
 
Research and development
 

Research and development expenses primarily consist of personnel costs and benefits, stock-based compensation, lab supplies, consulting and professional
fees, fabrication services and other outsourced expenses. Research and development expenses are expensed as incurred. All of our research and development
expenses are related to developing new products and services. Consulting expenses are related to general development activities, while fabrication services include
certain third-party engineering costs. Research and development expenses are expected to increase in absolute dollars as we plan to increase our research and
development efforts related to our product development as we near commercialization of our products.
 
General and administrative
 

General and administrative expenses primarily consist of personnel costs and benefits, stock-based compensation, patent and filing fees, facilities costs,
depreciation expense, office expenses and outside services. Outside services consist of professional services, legal and other professional fees. We expect that
general and administrative expenses will increase in absolute dollars with the additional costs incurred as a result of operating as a public company, including
accounting, human resources, legal, insurance and investor relations costs.
 
Sales and marketing
 

Sales and marketing expenses primarily consist of personnel costs and benefits, stock-based compensation as well as consulting, product advertising and
marketing. We expect sales and marketing expenses to increase in absolute dollars as we near our commercial launch date (expected in 2022). Our sales and
marketing expenses will also increase in the near term as we build out internal sales and marketing teams, promote our brand through marketing and advertising
initiatives and seek to expand our market presence.
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Interest income
 

Interest income primarily consists of interest earned on our cash equivalents, which consist of a commercial money market account.
 
Other expense, net
 

Other expense, net primarily consists of realized gains and losses on trade payables denominated in foreign currencies as well as interest expenses.
 
Provision for income taxes
 

We utilize the asset and liability method of accounting for income taxes where deferred tax assets and liabilities are recognized for the expected future tax
consequences of temporary differences between the carrying amounts and the tax basis of assets and liabilities using the enacted statutory tax rates expected to
apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. A valuation allowance is established against net
deferred tax assets if, based on the weight of available evidence, it is more likely than not that some or all of the net deferred tax assets will not be realized. We
recorded a full valuation allowance as of March 31, 2021 and 2020, and December 31, 2020 and 2019. Based on the available evidence, we believe that it is more
likely than not that we will be unable to utilize all of our deferred tax assets in the future.
 

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”) was enacted which included provisions related to net operating
loss (“NOL”) carryovers and carrybacks. The CARES Act amended the NOL carryback rules by allowing NOLs arising in tax years beginning after December 31,
2017 and before January 1, 2021 to be carried back to each of the five years preceding the year of the loss to generate a refund of previously paid income taxes. In
addition, the CARES Act temporarily removed the 80% limitation under which NOLs generated post-2017 could be used to offset no more than 80% of taxable
income, and allows for full use of such NOLs for tax years before January 1, 2021. The Company has evaluated the relevant provisions of the CARES Act and has
determined that it does not expect to recognize any benefit related to these provisions due to its net operating losses in the current year and all prior years.
Therefore, there are no income tax effects to be recognized in the financial statements for the three months ended March 31, 2021 and 2020.
 
Results of Operations
 

The following is a discussion of our results of operations for the three months ended March 31, 2021 and 2020, and our accounting policies are described in
Note 2 in our financial statements included in Exhibit 99.2 to this Current Report on Form 8-K.
 
  Three Months Ended March 31,  
(in thousands, except for % change)  2021   2020   % Change  
Operating expenses:             

Research and development  $ 7,972  $ 7,924   0.6%
General and administrative   3,417   2,220   53.9%
Sales and marketing   390   259   50.6%

Total operating expenses   11,779   10,403   13.2%
             

Loss from operations   (11,779)   (10,403)   13.2%
             

Interest income   -   89   (100.0)%
Loss before provision for income taxes   (11,779)   (10,314)   14.2%

             
Provision for income taxes   -   -   - 

             
Net loss and comprehensive loss  $ (11,779)  $ (10,314)   14.2%
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Comparison of the Three Months Ended March 31, 2021 and 2020
 
Research and development
 
  Three Months Ended March 31,   Change  
(in thousands, except for % changes)  2021   2020   $   %  
Research and development  $ 7,972  $ 7,924  $ 48   0.6%
 

Research and development expenses remained flat for the three months ended March 31, 2021 compared to the three months ended March 31, 2020.
 
Research and development costs by expense type were as follows:
 
  Three Months Ended March 31,  
(in thousands)  2021   2020  
Personnel  $ 4,573  $ 4,031 
Fabrication   1,484   1,826 
Outsourcing   829   758 
Lab supplies   647   677 
Consulting   151   304 
Other   288   328 
Total research and development  $ 7,972  $ 7,924 
 
General and administrative
 

  Three Months Ended March 31,   Change  
(in thousands, except for % changes)  2021   2020   $   %  
General and administrative  $ 3,417  $ 2,220  $ 1,197   53.9%
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General and administrative expenses increased by $1.2 million, or 53.9%, for the three months ended March 31, 2021 compared to the three months ended

March 31, 2020. This increase was primarily driven by an increase in consulting fees of $0.4 million for public company readiness projects, an increase in
personnel costs of $0.3 million as a result of increased headcount, an increase in accounting, auditing and professional service fees of $0.6 million, an increase in
recruiting fees of $0.2 million, and an increase in office expenses of $0.1 million, partially offset by a decrease in legal fees of $0.3 million.
 
Sales and marketing
 
  Three Months Ended March 31,   Change  
(in thousands, except for % changes)  2021   2020   $   %  
Sales and marketing  $ 390  $ 259  $ 131   50.6%
 

Sales and marketing expenses increased by $0.1 million, or 50.6%, for the three months ended March 31, 2021 compared to the three months ended March 31,
2020. This increase was primarily driven by an increase in consulting fees of $0.1 million and an increase in personnel costs of $0.1 million as a result of increased
headcount, partially offset by a decrease in advertising costs of $0.1 million.
 
Interest income
 
  Three Months Ended March 31,   Change  
(in thousands, except for % changes)  2021   2020   $   %  
Interest income  $ -  $ 89  $ (89)   (100.0)%
 

Interest income decreased by $0.1 million, or 100.0%, for the three months ended March 31, 2021 compared to the three months ended March 31, 2020. This
decrease was driven by a decrease in cash balances held to earn interest for the three months ended March 31, 2021.
 
Liquidity and Capital Resources
 

Since our inception, we have generated no revenue and have funded our operations primarily with proceeds from the issuance of equity to private investors. As
a result, we have incurred a significant cash burn and recurring net losses since our inception, which includes a net loss of $11.8 million and $10.3 million for
the three months ended March 31, 2021 and 2020, respectively, and an accumulated deficit of $184.0 million and $172.2 million, as of March 31, 2021 and
December 31, 2020, respectively. In addition, on June 10, 2021, we completed the Business Combination with HighCape, and as a result we received gross
proceeds of approximately $511.2 million. We expect to continue to incur a significant cash burn and recurring net losses for the foreseeable future until such time
that we can successfully commercialize our products that are currently under development. However, we can provide no assurance that such products will be
successfully developed and commercialized in the future.
 

We expect that the funds raised in connection with the Business Combination will be sufficient to meet our liquidity, capital expenditure, and anticipated
working capital requirements and fund our operations for at least the next 12 months. We expect to use the funds raised in connection with the Business
Combination to further invest in research and development of our products, for other operating expenses, and for working capital and general corporate purposes.
 

We expect to continue to incur net losses as we continue to invest in research and development of our products. Our ability to access additional capital when
needed is not assured and, if capital is not available when, and in the amounts needed, we could be required to delay, scale back or abandon some or all of our
development programs and other operations which could materially harm our operations, financial condition and operating results.
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We expect to commercialize our product in 2022. During the ramp up to commercialization, the business will require an accelerated amount of spending to

enhance the sales and marketing teams, continue to drive development, and build inventory. Other factors to consider that could accelerate cash needs include:
(i) delays in achieving scientific and technical milestones; (ii) unforeseen capital expenditures and fabrication costs related to commercialization; (iii) changes we
may make in our business or commercialization strategy; (iv) the impact of the COVID-19 pandemic; (v) costs of running a public company and (vi) other items
affecting our forecasted level of expenditures and use of cash resources including potential acquisitions.
 
Cash
 

As of March 31, 2021, we had cash and cash equivalents of $26.7 million. Our future capital requirements may vary from those currently planned and will
depend on various factors including the timing of product commercialization. If we need additional funds and are unable to obtain funding on a timely basis, we
may need to significantly curtail our product development efforts to provide sufficient funds to continue our operations, which could adversely affect our business
prospects.
 
Cash flows
 
The following table summarizes our cash flows for the periods indicated:
 
  Three Months Ended March 31,  
In thousands  2021   2020  
Net cash (used in) provided by:         

Net cash used in operating activities  $ (10,736)  $ (8,177)
Net cash used in investing activities   (500)   (262)
Net cash provided by financing activities   980   10,290 

Net (decrease) increase in cash and cash equivalents  $ (10,256)  $ 1,851 
 
Net cash used in operating activities
 

Net cash flows used in operating activities represent the cash receipts and disbursements related to our activities other than investing and financing activities.
We expect cash provided by financing activities will continue to be our primary source of funds to support operating needs and capital expenditures for the
foreseeable future.
 

The net cash used in operating activities of $10.7 million for the three months ended March 31, 2021 was due primarily to a net loss of $11.8 million, partially
offset by net cash inflows from changes in operating assets and liabilities of $0.4 million and adjustments for depreciation and amortization of $0.2 million and
stock-based compensation expense of $0.5 million.
 

The net cash used in operating activities of $8.2 million for the three months ended March 31, 2020 was due primarily to a net loss of $10.3 million, partially
offset by net cash inflows from changes in operating assets and liabilities of $1.3 million and adjustments for stock-based compensation expense of $0.6 million and
depreciation and amortization of $0.2 million. The net cash inflows from operating assets and liabilities was primarily due to an increase in accounts payable of
$1.4 million.
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Net cash used in investing activities
 

The net cash used in investing activities of $0.5 million in the three months ended March 31, 2021 was due to purchases of property and equipment.
 

The net cash used in investing activities of $0.3 million in the three months ended March 31, 2020 was due to purchases of property and equipment.
 
Net cash provided by financing activities
 

The net cash provided by financing activities of $1.0 million in the three months ended March 31, 2021 was primarily from proceeds from exercise of
stock options of $1.0 million.
 

The net cash provided by financing activities of $10.3 million in the three months ended March 31, 2020 was primarily from proceeds from issuance of
Series E convertible preferred stock of $10.3 million.
 
Contractual Obligations
 
As of March 31, 2021, our contractual obligations were as follows:
 
(in thousands)   Total   < 1 Year   1-3 Years   3-5 Years   > 5 Years
Notes payable   $ 1,749  $ 1,749   -   -  -

Total   $ 1,749  $ 1,749   -   -  -
 

Notes payable
 

As of March 31, 2021, we owed $1.7 million under the Paycheck Protection Program (“PPP”). The PPP, established as part of the CARES Act, provides loans
to qualifying businesses for amounts up to 2.5 times the average monthly payroll expenses of the qualifying business. The term of the PPP loan is for a maximum
term of five years. The interest rate on the PPP loan is 1% per annum. The loans and accrued interest are forgivable as long as the borrower uses the loan proceeds
for eligible purposes, including payroll, benefits, rent and utilities, and maintains its payroll levels. In connection with the closing of the Business Combination, we
repaid the loan in full.
 

We had no other material contractual obligations as of March 31, 2021.
 
Licenses related to certain intellectual property
 

We license certain intellectual property, some of which may be utilized in our current or future product offerings. To preserve the right to use such intellectual
property there are annual minimum fixed royalty payments of approximately $0.2 million. Once we commercialize and begin to generate revenue, there will be
royalties based on the current anticipated utilization.
 
Critical Accounting Policies and Significant Judgments 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 accounting principles generally accepted in the United States of America (“U.S. GAAP”). 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 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 different assumptions or conditions.
 

While our significant accounting policies are described in more detail in Note 2 in our financial statements incorporated by reference in this Current Report on
Form 8-K, we believe that the following accounting policies are those most critical to the judgments and estimates used in the preparation of our financial
statements.
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Stock-based compensation
 

The fair values of stock option grants are estimated using a Black-Scholes option-pricing model. Key inputs and assumptions include the expected term of the
option, stock price volatility, risk-free interest rate, dividend yield, stock price and exercise price. Many of the assumptions require significant judgment and any
changes could have a material impact in the determination of stock-based compensation expense.
 
Key assumptions used to value option grants were as follows:
 
•Risk-free interest rate:   The risk-free interest rate for periods within the expected term of the awards is based on the U.S. Treasury yield curve in effect at the time
of the grant.
 
•Expected dividend yield:   We have never declared or paid any cash dividends and do not expect to pay any cash dividends in the foreseeable future.
 
•Expected term:   For employee awards, we calculate the expected term using the “simplified” method, which is the simple average of the vesting period and the
contractual term. For nonemployee awards the contractual term is used.
 
•Expected volatility:   We determined expected annual equity volatility to be 70% based on the historical volatility of guideline public companies.
 

Stock options granted to nonemployees are accounted for based on their fair value on the measurement date using the Black-Scholes option-pricing model.
Through December 31, 2019, stock options granted to nonemployees were subject to periodic revaluation over their vesting terms. Beginning January 1, 2020, the
treatment of grants to nonemployees was aligned with those granted to employees in accordance with Accounting Standards Update 2018-07, Compensation-Stock
Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment Accounting (“ASU 2018-07”). For further information, refer to Note 2 in our
financial statements incorporated by reference in this Current Report on Form 8-K.
 
Recent accounting pronouncements
 

A description of recently issued accounting pronouncements that may potentially impact our financial position and results of operations is disclosed in Note 2
in our financial statements incorporated by reference in this Current Report on Form 8-K.
 
Quantitative and Qualitative Disclosures About Market Risk
 

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position due to
adverse changes in financial market prices and rates. Our market risk exposure is primarily the result of interest rate fluctuations. There have not been material
changes in market risk exposures as of March 31, 2021.
 
Interest rate risk
 

Our cash and cash equivalents as of March 31, 2021 and December 31, 2020 of $26.7 million and $36.9 million, respectively, included $25.5 million and $36.0
million, respectively, in money market funds. Such interest-earning instruments carry a degree of interest rate risk. The goals of our investment policy are liquidity
and capital preservation; 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 and cash equivalents. We do not believe that a
hypothetical 10% change in interest rates would have a material effect on our cash flows and operating results.
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