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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On March 10, 2024, the Board of Directors (the “Board”) of Quantum-Si Incorporated (the “Company”) approved amendments to two stock option awards
previously granted to Jeffrey Hawkins, the Company’s President and Chief Executive Officer, to better align the performance-based vesting terms of these
awards with the price of the Company’s Class A Common Stock, $0.0001 par value per share (the
“Class A common stock”). The amended awards,
previously granted as of November 9, 2022, were each stock options to purchase 1,390,000 shares of Class A common stock (the “1.5X Option” and “3.5X
Option,” respectively).

The Board approved amendments to the 1.5X Option and the 3.5X Option as follows, effective as of March 15, 2024 (the “Effective Date”): (A) the 1.5X
Option shall be amended such that (i) 695,000 shares shall vest if within 3 years of the Effective Date the closing price of the Class A common stock is at
least $6.00 (as adjusted) for 20 out of 30 consecutive trading days and (ii) 695,000 shares
shall vest if within 3 years of the Effective Date the closing price
of the Class A common stock is at least $8.00 (as adjusted) for 20 out of 30 consecutive trading days, and (B) the 3.5X Option shall be amended such that
(i) 695,000 shares shall
vest if within 3 years of the Effective Date the closing price of the Class A common stock is at least $10.00 (as adjusted) for 20 out
of 30 consecutive trading days and (ii) 695,000 shares shall vest if within 3 years of the Effective Date the
closing price of the Class A common stock is at
least $12.00 (as adjusted) for 20 out of 30 consecutive trading days.

In addition, on March 8, 2024, the Compensation Committee of the Board (the “Compensation Committee”) approved amendments to two stock option
awards
previously granted to Jeffry Keyes, the Company’s Chief Financial Officer and Treasurer, to better align the performance-based vesting terms of
these awards with the price of the Company’s Class A common stock. The amended awards, previously
granted as of May 15, 2023, were each stock
options to purchase 500,000 shares of Class A common stock (the “1X Option” and “3X Option,” respectively).

The Compensation Committee approved amendments to the 1X Option and the 3X Option as follows, effective as of the Effective Date: (A) the 1X Option
shall
be amended such that (i) 250,000 shares shall vest if within 3 years of the Effective Date the closing price of the Class A common stock is at least
$6.00 (as adjusted) for 20 out of 30 consecutive trading days and (ii) 250,000 shares shall vest if
within 3 years of the Effective Date the closing price of
the Class A common stock is at least $8.00 (as adjusted) for 20 out of 30 consecutive trading days, and (B) the 3X Option shall be amended such that (i)
250,000 shares shall vest if within 3
years of the Effective Date the closing price of the Class A common stock is at least $10.00 (as adjusted) for 20 out of
30 consecutive trading days and (ii) 250,000 shares shall vest if within 3 years of the Effective Date the closing price of the
Class A common stock is at
least $12.00 (as adjusted) for 20 out of 30 consecutive trading days.
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