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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q for the quarter ended June 30, 2025 (“Form 10-Q”) contains forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act. These statements relate to, among other matters, future growth, expansion and other expectations
regarding future operations plans and financial performance. Forward-looking statements are also identified by the words “believe,” “will,”
“may,” “estimate,” “continue,” “anticipate,” “intend,” “should,” “plan,” “expect,” “predict,” “could,” “potentially” and variations of such words and
similar expressions. You should not rely upon forward-looking statements as predictions of future events. Such statements are based on
management’s expectations as of the date of this filing and involve many risks and uncertainties that could cause our actual results, events
or circumstances to differ materially from those expressed or implied in our forward-looking statements. Such risks and uncertainties include:

• our ability to increase our revenue and our revenue growth rate;

• our ability to accurately estimate capital requirements and our needs for additional financing;

• our estimates of the size of our market opportunities;

• our ability to increase DNA production, reduce turnaround times and drive cost reductions for our customers;

• our ability to effectively manage our growth;

• our ability to successfully enter new markets and manage our international expansion;

• our ability to develop and commercialize additional products in the synthetic biology and biologic drug industries;

• our ability to leverage our investment in our manufacturing facility in Wilsonville, Oregon;

• our ability to protect our intellectual property, including our proprietary DNA synthesis platform;

• costs associated with defending intellectual property infringement and other claims;

• the effects of increased competition in our business;

• our ability to keep pace with changes in technology and our competitors;

• our ability to successfully identify, evaluate and manage any future acquisitions of businesses, solutions or technologies;

• the success of our marketing efforts;

• a significant disruption in, or breach in security of our information technology systems and resultant interruptions in service and any
related impact on our reputation;

• our ability to attract and retain qualified employees and key personnel;

• the effects of natural or man-made catastrophic events or public health emergencies;

• the effectiveness of our internal controls;

• changes in government regulation affecting our business;

• uncertainty as to economic and market conditions and the impact of adverse economic conditions; and

• other risk factors included under the section titled “Risk factors” contained in Part I, Item 1A of our Annual Report on Form 10-K filed
with the SEC on November 18, 2024 (the "Annual Report on Form 10-K"), and Part II, Item 1A of our Quarterly Report on Form 10-Q
filed with the SEC on May 5, 2025.
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You should not rely upon forward-looking statements as predictions of future events. Such statements are based on management’s
expectations as of the date of this filing and involve many risks and uncertainties that could cause our actual results, events or circumstances
to differ materially from those expressed or implied in our forward-looking statements.

Readers are urged to carefully review and consider all of the information in this Form 10-Q and in other documents we file from time to time
with the Securities and Exchange Commission, or SEC. We undertake no obligation to update any forward-looking statements made in this
Form 10-Q to reflect events or circumstances after the date of this filing or to reflect new information or the occurrence of unanticipated
events, except as required by law. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking
statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures
or investments we may make.

When we use the terms “Twist,” “Twist Bioscience,” the “Company,” “we,” “us” or “our” in this report, we are referring to Twist Bioscience
Corporation and its consolidated subsidiaries unless the context requires otherwise. Sequence space and the Twist logo are trademarks of
Twist Bioscience Corporation. All other company and product names may be trademarks of the respective companies with which they are
associated.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Twist Bioscience Corporation
Condensed Consolidated Balance Sheets (unaudited)

(In thousands, except per share data)
June 30,


2025
September 30,


2024
Assets    
Current assets:  

Cash and cash equivalents $ 201,373  $ 226,316 
Short-term investments 49,425 50,083
Accounts receivable, net 49,854 34,903
Inventories 25,938 24,078
Prepaid expenses and other current assets 13,186 11,396

Total current assets $ 339,776  $ 346,776 
Property and equipment, net 95,351 102,520
Operating lease right-of-use assets 51,845 58,829
Investment in equity securities 54,337 1,525
Goodwill 82,195 85,811
Intangible assets, net 13,688 14,478
Restricted cash, non-current 2,532 2,816
Other non-current assets 3,881 1,568

Total assets $ 643,605  $ 614,323 

Liabilities and stockholders’ equity
Current liabilities:

Accounts payable $ 11,985  $ 1,630 
Accrued expenses 19,535 15,104
Accrued compensation 28,972 33,650
Current portion of operating lease liability 15,501 14,805
Other current liabilities 11,077 5,817

Total current liabilities $ 87,070  $ 71,006 
Operating lease liability, net of current portion 62,649 70,221
Liability related to the sale of future revenue 15,000 —
Other non-current liabilities 688 407
Total liabilities $ 165,407  $ 141,634 
Commitments and contingencies (Note 10)
Stockholders’ equity
Common stock, $0.00001 par value —200,000 and 100,000 shares authorized at June 30, 2025 and

September 30, 2024, respectively; 60,174 and 58,877 shares issued and outstanding at June 30, 2025 and
September 30, 2024, respectively $ —  $ — 

Additional paid-in capital 1,771,502 1,715,119
Accumulated other comprehensive income/(loss) (864) (522)
Accumulated deficit (1,292,440) (1,241,908)
Total stockholders’ equity $ 478,198  $ 472,689 

Total liabilities and stockholders’ equity $ 643,605  $ 614,323 

[1] Including related parties' balances of $1.2 million and $0.5 million as of June 30, 2025 and September 30, 2024, respectively.
[2] Including related party balances of $1.7 million and $— as of June 30, 2025 and September 30, 2024, respectively.
[3] Including related party balances of $1.7 million and $— as of June 30, 2025 and September 30, 2024, respectively.
[4] Including related party balances of $0.2 million and $— as of June 30, 2025 and September 30, 2024, respectively.
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

[1]

 [2]

 [3]

[4]
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Twist Bioscience Corporation
Condensed Consolidated Statements of Operations and Comprehensive Income (Loss) (unaudited)

Three Months Ended

June 30,

Nine Months Ended

June 30,

(In thousands, except per share data) 2025 2024 2025 2024

Revenues $ 96,057  $ 81,464  $ 277,563  $ 228,264 
Costs and expenses:

Cost of revenues $ 44,760  $ 46,193  $ 137,398  $ 133,148 
Research and development expenses 18,047 22,469 63,271 69,718
Selling, general and administrative expenses 63,370 56,794 183,219 165,256
Impairment of long-lived assets —  44,930  —  44,930 

Total costs and expenses $ 126,177  $ 170,386  $ 383,888  $ 413,052 
Loss from operations $ (30,120) $ (88,922) $ (106,325) $ (184,788)
Interest income $ 2,690  $ 3,663  8,731 11,724
Gain on sale of business 48,847 — 48,847 —
Other income (expense), net (836) (121) (1,323) (351)
Income (loss) before income taxes $ 20,581  $ (85,380) $ (50,070) $ (173,415)
Income tax expense (191) (191) (462) (656)
Net income (loss) $ 20,390  $ (85,571) $ (50,532) $ (174,071)
Other comprehensive income (loss):
Change in unrealized gain (loss) on investments $ (25) $ (21) $ (122) $ 56 
Foreign currency translation adjustment (177) (54) (220) (35)
Comprehensive income (loss) $ 20,188  $ (85,646) $ (50,874) $ (174,050)
Basic earnings per share:

Net income (loss) per share, basic $ 0.34  $ (1.47) $ (0.85) $ (3.01)
Weighted average shares used in computing net income

(loss) per share, basic 59,995 58,145 59,600 57,806
Diluted earnings per share:

Net income (loss) per share, diluted $ 0.33  $ (1.47) $ (0.85) $ (3.01)
Weighted average shares used in computing net income

(loss) per share, diluted 61,164 58,145 59,600 57,806
[1] Including revenues from related parties of $2.8 million and $9.6 million during the three and nine months ended June 30, 2025, respectively and $4.1 million and $9.7 million
during the three and nine months ended June 30, 2024, respectively.
[2] Including sublease income from a related party of $0.4 million and $— for the three and nine months ended June 30, 2025 and June 30, 2024, respectively.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

 [1]

[2]
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Twist Bioscience Corporation
Condensed Consolidated Statements of Stockholders’ Equity (unaudited)

Three Months Ended June 30, 2025

Common

stock Additional 


paid-in

capital

Accumulated 

Other


comprehensive

loss

Accumulated

deficit

Total
stockholders'

equity(In thousands) Shares Amount

Balances as of March 31, 2025 59,857 $ —  $ 1,753,600  $ (662) $ (1,312,830) $ 440,108 
Vesting of restricted stock units 227 $ —  $ —  $ —  $ —  $ — 
Exercise of stock options 90 — 1,829 — — 1,829
Repurchases of common stock for

income tax withholding — — (3) — — (3)
Stock-based compensation — — 16,076 — — 16,076
Other comprehensive loss — — — (202) — (202)
Net income — — — — 20,390 20,390
Balances as of June 30, 2025 60,174 $ —  $ 1,771,502  $ (864) $ (1,292,440) $ 478,198 

Three Months Ended June 30, 2024

Common

stock Additional 


paid-in

capital

Accumulated 

Other


comprehensive

income

Accumulated

deficit

Total
stockholders'

equity(In thousands) Shares Amount

Balances as of March 31, 2024 58,162 $ —  $ 1,682,473  $ (660) $ (1,121,682) $ 560,131 
Vesting of restricted stock units 223 $ —  $ —  $ —  $ —  $ — 
Exercise of stock options 134 — 2,915 — — 2,915
Repurchases of common stock for

income tax withholding — — (7) — — (7)
Stock-based compensation — — 13,746 — — 13,746
Other comprehensive loss — — — (75) — (75)
Net loss — — — — (85,571) (85,571)
Balances as of June 30, 2024 58,519 $ —  $ 1,699,127  $ (735) $ (1,207,253) $ 491,139 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Nine Months Ended June 30, 2025

Common

stock Additional 


paid-in

capital

Accumulated 

Other


comprehensive

income

Accumulated

deficit

Total
stockholders'

equity(In thousands) Shares Amount

Balances as of September 30,
2024 58,877 $ —  $ 1,715,119  $ (522) $ (1,241,908) $ 472,689 

Restricted common stock
canceled (137) $ —  $ —  $ —  $ —  $ — 

Vesting of restricted stock units 1,038 — — — — —
Exercise of stock options 331 — 5,551 — — 5,551
Issuance of shares under the

employee stock purchase plan 65 — 2,429 — — 2,429
Repurchases of common stock for

income tax withholding — — (14) — — (14)
Stock-based compensation — — 48,417 — — 48,417
Other comprehensive loss — — — (342) — (342)
Net loss — — — — (50,532) (50,532)
Balances as of June 30, 2025 60,174 $ —  $ 1,771,502  $ (864) $ (1,292,440) $ 478,198 

Nine Months Ended June 30, 2024

Common

stock Additional 


paid-in

capital

Accumulated 

Other


comprehensive

income

Accumulated

deficit

Total
stockholders'

equity(In thousands) Shares Amount

Balances as of September 30,
2023 57,557 $ —  $ 1,657,222  $ (756) $ (1,033,034) $ 623,432 

Impact of ASU 2016-13 adoption — $ —  $ —  $ —  $ (148) $ (148)
Vesting of restricted stock units 712 — — — — —
Exercise of stock options 261 — 5,183 — — 5,183
Issuance of shares under the

employee stock purchase plan 124 — 2,047 — — 2,047
Repurchases of common stock for

income tax withholding (135) — (3,967) — — (3,967)
Stock-based compensation — — 38,642 — — 38,642
Other comprehensive income — — — 21 — 21
Net loss — — — — (174,071) (174,071)
Balances as of June 30, 2024 58,519 $ —  $ 1,699,127  $ (735) $ (1,207,253) $ 491,139 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Twist Bioscience Corporation
Condensed Consolidated Statements of Cash Flows (unaudited)

Nine Months Ended

June 30,

(in thousands)   2025 2024

Operating activities
Net loss $ (50,532) $ (174,071)
Adjustments to reconcile net loss to net cash used in operating activities

Depreciation and amortization expense 18,849 24,776
Impairment of long-lived assets — 44,930
Stock-based compensation expense 48,376 38,578
Gain on sale of business (48,847) —
Other non-cash adjustments 1,963 462

Changes in assets and liabilities:
Accounts receivable, net (15,172) 11,398
Inventories (1,861) 3,578
Prepaid expenses and other current assets (1,822) (185)
Other non-current assets (603) 472
Accounts payable 9,616 (6,927)
Accrued expenses 3,434 4,132
Accrued compensation (4,692) 5,932
Other liabilities 5,477 (1,849)

Net cash used in operating activities $ (35,814) $ (48,774)
Investing activities

Purchases of property and equipment $ (15,577) $ (3,074)
Purchases of investments (28,257) (30,712)
Proceeds from maturity of investments 28,975 32,000
Proceeds from sale of business 2,500 —

Net cash used in investing activities $ (12,359) $ (1,786)
Financing activities

Proceeds from exercise of stock options $ 5,551  $ 5,183 
Proceeds from the issuance of liability related to sale of future revenue 15,000 —
Proceeds from issuance of common stock under employee stock purchase plan 2,429 2,047
Repurchases of common stock for income tax withholding (14) (3,967)

Net cash provided by financing activities $ 22,966  $ 3,263 
Effect of exchange rates on cash, cash equivalents and restricted cash $ (20) $ 53 
Net decrease in cash, cash equivalents, and restricted cash (25,227) (47,244)
Cash, cash equivalents, and restricted cash at beginning of period 229,132 289,281
Cash, cash equivalents, and restricted cash at end of period $ 203,905  $ 242,037 

 [1]

[2]

[3]
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Supplemental disclosure of cash flow information
Income taxes paid, net of refunds $ 23  $ 363 
Non-cash investing and financing activities
Property and equipment additions included in accounts payable and accrued expenses $ 1,822  $ 226 
Property and equipment capitalized acquired through tenant improvement allowance $ —  $ 2,719 
Equity securities received as consideration for sale of business $ 53,890  $ — 
Promissory note receivable received as consideration for sale of business $ 1,696  $ — 

[1] Including changes in the related parties' balances of $(0.7) million and $0.9 million for the nine months ended June 30, 2025 and June 30, 2024, respectively.
[2] Including changes in a related party balances of $(1.7) million and $— for the nine months ended June 30, 2025 and June 30, 2024, respectively.
[3] Including changes in a related party' balances of $0.2 million and $— for the nine months ended June 30, 2025 and June 30, 2024, respectively.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Twist Bioscience Corporation
Notes to Unaudited Condensed Consolidated Financial Statements

1. Organization and Description of Business

Twist Bioscience Corporation (the Company) was incorporated in the state of Delaware on February 4, 2013. The Company is a leading,
rapidly growing synthetic biology company that has developed a disruptive DNA synthesis platform to industrialize the engineering of biology.
The Company’s fiscal year ends on September 30.

The core of the Company's platform is a proprietary technology that pioneers a new method of manufacturing synthetic DNA by “writing” DNA
on a silicon chip. The Company has combined our silicon-based DNA writing technology with proprietary software, scalable commercial
infrastructure and an e-commerce platform to create an integrated technology platform that enables us to achieve high levels of quality,
precision, automation, and manufacturing throughput at a significantly lower cost than our competitors. The Company has applied its unique
technology to manufacture a broad range of synthetic DNA-based products, including synthetic genes, tools for next generation sequencing,
or NGS, sample preparation, and antibody libraries for drug discovery and development, all designed to enable its customers to conduct
research more efficiently and effectively. The Company has leveraged the same technology to expand its footprint beyond DNA synthesis to
manufacture synthetic RNA as well as antibody proteins to disrupt and innovate within larger market opportunities, in addition to discovery
partnerships for biologic drugs.

On May 2, 2025, the Company executed the Contribution Agreement (the "Contribution Agreement") pursuant to which the Company sold its
DNA Data Storage business to Atlas Data Storage, Inc. ("Atlas"), a newly formed company, that will focus solely on DNA data storage
technology and commercialization (see note 6).

The Company has recognized annual losses from operations since inception and has an accumulated deficit of $1,292.4 million as of
June 30, 2025. For the three months ended June 30, 2025, the Company reported net income of $20.4 million. The Company incurred net
losses of $85.6 million for the same period in 2024, $50.5 million for the nine months ended June 30, 2025, and $174.1 million for the nine
months ended June 30, 2024.

As of June 30, 2025, the Company had cash and cash equivalents of $201.4 million and short-term investments of $49.4 million. The
Company expects that its current cash, cash equivalents, and short-term investments will be sufficient to fund its operations for a period of at
least one year from the date the condensed consolidated financial statements are issued.

2. Summary of Significant Accounting Policies    

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements were prepared in accordance with accounting principles
generally accepted in the United States of America (GAAP) for interim financial information. Certain information and disclosures normally
included in the consolidated financial statements prepared in accordance with GAAP have been condensed or omitted. Accordingly, these
unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and
the related notes included in the Annual Report on Form 10-K for the fiscal year ended September 30, 2024 (the Annual Report on Form 10-
K) filed with the Securities and Exchange Commission on November 18, 2024. The condensed consolidated financial statements are
unaudited and have been prepared on a basis consistent with that used to prepare the audited annual consolidated financial statements and
include, in the opinion of management, all adjustments, consisting of normal and recurring items, necessary for the fair statement of the
condensed consolidated financial statements. The condensed consolidated balance sheet at September 30, 2024 is derived from audited
consolidated financial statements but does not include all disclosures required by GAAP. The operating results for the three and nine months
ended June 30, 2025 are not necessarily indicative of the results expected for the full year ending September 30, 2025 or any interim period.
To conform with current period presentation, the Company reclassified $1.5 million of investment in equity securities included within other
non-current assets to investment in equity securities in the condensed consolidated balance sheet as of September 30, 2024.

Use of Estimates

The presentation of unaudited condensed consolidated financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities as of the date of
the condensed consolidated financial statements and the
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reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.

Principles of Consolidation

The Company’s unaudited condensed consolidated financial statements include its wholly owned subsidiaries. All intercompany balances
and accounts are eliminated in consolidation.

Cash and Cash Equivalents and Restricted Cash

The following table provides a reconciliation of the Company’s cash and cash equivalents and non-current portion of restricted cash reported
within the unaudited condensed consolidated balance sheets that sum to the total cash, cash equivalents and restricted cash shown in the
Company’s condensed consolidated statements of cash flows:

(in thousands) June 30, 2025 September 30, 2024

Cash and cash equivalents $ 201,373  $ 226,316 
Restricted cash, non-current 2,532  2,816 
Total cash, cash equivalents and restricted cash $ 203,905  $ 229,132 

Significant Accounting Policies

There have been no material changes in the accounting policies from those disclosed in the audited consolidated financial statements and
the related notes included in the Annual Report on Form 10-K other than disclosed below.

Liability Related to the Sale of Future Revenue

The Company accounts for the proceeds received from the monetization of future milestone and royalty payments from its contracts with
certain customers as a debt instrument, which is amortized using the effective interest rate method over the estimated term of the
arrangement. The Company recognizes interest expense thereon using the effective rate, which is based on its current estimates of future
milestone and royalty payments under its customer contracts to be paid to the counterparty over the term of the arrangement. The Company
periodically assesses these future estimated payments to impute interest on the carrying value of the liability. To the extent its estimates of
future payments to the counterparty are greater or less than previous estimates or the estimated timing of such payments is materially
different than previous estimates, the Company will account for any such changes by adjusting the effective interest rate on a prospective
basis, with a corresponding impact to the liability. The assumptions used in determining the expected repayment term of the liability also
requires that the Company makes estimates that could impact the classification of the liability, interest recorded on such liability, as well as
the period over which such interest will be incurred. For further discussion, please see Note 16, Liability related to the sale of future revenue
liability.

Investment in equity securities

The Company determines at the inception of each arrangement whether an investment or other interest is considered a variable interest
entity (“VIE”). If the investment or other interest is determined to be a VIE, the Company evaluates whether it is considered the primary
beneficiary. The primary beneficiary of a VIE is the party that meets both of the following criteria: (i) has the power to direct the activities that
most significantly impact the VIE’s economic performance; and (ii) has the obligation to absorb losses or the right to receive benefits from the
VIE. For investments in VIEs in which the Company is considered the primary beneficiary, the assets, liabilities and results of operations of
the VIE are included in the Company’s consolidated financial statements.

For investments in common stock or in-substance common stock where the Company has significant influence over the financial and
operating policies of the investee are accounted for as equity-method investments.

If the Company's equity investment do not meet the requirements of equity method of accounting, the Company accounts for the investment
at fair value and has elected to account for its equity investments without a readily
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determinable fair value using a measurement alternative. Equity investments without readily determinable fair values are recorded using the
measurement alternative of cost less impairment, if any, adjusted for observable price changes in orderly transactions for identical or similar
investments of the same issuer. Any impairments or adjustments are recorded in Other (income) expense, net on our consolidated
statements of operations and comprehensive income (loss).

Contingent Consideration

The Company elected to account for the contingent consideration receivable under the Contribution Agreement with Atlas as a gain
contingency in accordance with ASC 450, Contingencies (Subtopic 450-30). Under this approach, the Company recognizes the contingent
consideration receivable in earnings after the contingency is resolved. Accordingly, to determine the initial gain on the sale of business, the
Company did not include any amount related to the contingent consideration arrangement as part of the consideration received.

Recent Accounting Pronouncements

New Accounting Pronouncements Not Yet Adopted

In December 2023, the FASB issued ASU No. 2023-09 "Income Taxes (Topic 740)". The amendments in this ASU require that public
business entities on an annual basis (1) disclose specific categories in the rate reconciliation and (2) provide additional information for
reconciling items that meet a quantitative threshold. The amendments in this update are effective for annual periods beginning after
December 15, 2024. The standard is not expected to have a material impact to the Company's consolidated financial statements.

In November 2023, the FASB issued ASU No. 2023-07 "Segment Reporting (Topic 280)". The amendments in this ASU improve reportable
segment disclosure requirements, primarily through enhanced disclosures about significant segment expenses. The amendments in this
update are effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15,
2024, with early adoption permitted, and should be applied retrospectively. The Company will adopt ASU 2023-07 for the year ending
September 30, 2025. The standard is not expected to have a material impact to the Company's consolidated financial statements.

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation
Disclosures, which will require additional expense disclosures for all public entities. The amendments require that at each interim and annual
reporting period, an entity will disclose certain disaggregated expenses included in each relevant expense caption, as well as the total
amount of selling expenses and, in annual periods, an entity’s definition of selling expenses. ASU 2024-03 is effective for fiscal years
beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027, with early adoption permitted.
The Company is currently evaluating the incremental disclosures that will be required in its financial statements.

The Company has evaluated other recently issued accounting pronouncements and has concluded that the impact of recently issued
standards that are not yet effective will not have a material impact on the Company’s financial position or results of operations upon adoption.

3. Revenue

The Company’s revenue is generated through the sale of synthetic biology tools, such as synthetic genes, oligo pools, NGS tools, DNA
libraries and biopharma services for antibody discovery, optimization and development ("Biopharma").

Contract Balances

The following table summarizes our contract balances:

(in thousands)  
June 30,


2025
September 30,


2024
Contract assets $ 1,036  $ 2,031 
Contract liabilities 6,234  2,131 

(1)

(2)
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(1) Consists of unbilled amounts primarily related to Biopharma contracts which consists of research and development agreements with third parties.

(2) Consists of receipt of advance payments before our performance obligations related to revenue contracts are met.

For the three and nine months ended June 30, 2025, the Company recognized revenue of $1.7 million and $1.4 million, respectively, from the
amount that was included in the contract liability balance at the beginning of each period. For the three and nine months ended June 30,
2024, the Company recognized revenue of $0.7 million and $2.9 million, respectively, from the amount that was included in the contract
liability balance at the beginning of each period.

In addition, for all periods presented, there was no revenue recognized in a reporting period from performance obligations satisfied in
previous periods. The aggregate amount of the transaction price allocated to the performance obligations that are unsatisfied as of June 30,
2025 was $13.4 million. The Company expects to recognize revenue over the next twelve months relating to performance obligations
unsatisfied as of June 30, 2025.

Based on the nature of the Company’s contracts with customers which are recognized over a term of less than 12 months, the Company has
elected to use the practical expedient whereby costs to obtain a contract are expensed as they are incurred. The Company states its
revenues net of any taxes collected from customers that are required to be remitted to various government agencies. The amount of taxes
collected from customers and payable to governmental entities is included on the balance sheet as part of “Accrued expenses and other
current liabilities.”

Disaggregation of Revenues

The table below sets forth revenues by geographic region, based on ship-to destinations. Americas consists of the United States, Canada,
Mexico and South America; EMEA consists of Europe, the Middle East, and Africa; and APAC consists of Japan, China, South Korea, India,
Singapore, Malaysia and Australia.

Three Months Ended

June 30,

Nine Months Ended

June 30,

(in thousands) 2025 2024 2025 2024

Americas $ 59,387  $ 51,389  $ 168,285  $ 141,221 
EMEA 30,742 23,581 89,688 67,064
APAC 5,928 6,494 19,590 19,979
Total $ 96,057  $ 81,464  $ 277,563  $ 228,264 

The table below sets forth revenues by products.
Three Months Ended


June 30,
Nine Months Ended


June 30,
(in thousands) 2025 2024 2025 2024

Synthetic genes $ 27,680  $ 24,948  $ 82,387  $ 67,031 
Oligo pools 5,423 4,166 15,228 12,295
DNA libraries 2,056 3,848 7,867 10,318
Antibody discovery 5,614 5,102 17,009 15,029
NGS tools 55,284 43,400 155,072 123,591
Total $ 96,057  $ 81,464  $ 277,563  $ 228,264 
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The table below sets forth revenues by industry.

Three Months Ended

June 30,

Nine Months Ended

June 30,

(in thousands) 2025 2024 2025 2024

Industrial chemicals/materials $ 23,103  $ 23,188  $ 67,101  $ 59,730 
Academic research 15,931 14,892 50,004 42,387
Healthcare 56,375 42,823 158,510 124,637
Food/agricultural 648 561 1,948 1,510
Total $ 96,057  $ 81,464  $ 277,563  $ 228,264 

4. Cash, Cash Equivalents and Investments

The following table sets forth the cash and cash equivalents, and investments as of June 30, 2025:

(in thousands) Amortized cost
Gross unrealized

gains
Gross unrealized

losses Fair value

Cash $ 33,400  $ —  $ —  $ 33,400 
Cash equivalents - money market funds 167,973  —  —  167,973 
Total cash and cash equivalents $ 201,373  $ —  $ —  $ 201,373 
Short-term investments:

U.S. government treasury bills $ 49,427  $ —  $ (2) $ 49,425 
Total short-term investments $ 49,427  $ —  $ (2) $ 49,425 
Investment in equity securities of privately held companies $ 54,337  $ —  $ —  $ 54,337 
Total cash, cash equivalents and investments $ 305,137  $ —  $ (2) $ 305,135 
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The following table sets forth the cash and cash equivalents, and investments as of September 30, 2024:

(in thousands) Amortized cost
Gross unrealized

gains
Gross unrealized

losses Fair value

Cash $ 26,458  $ —  $ —  $ 26,458 
Cash equivalents - money market funds 199,858  —  —  199,858 
Total cash and cash equivalents $ 226,316  $ —  $ —  $ 226,316 
Short-term investments:

U.S. government treasury bills $ 49,964  $ 119  $ —  $ 50,083 
Total short-term investments $ 49,964  $ 119  $ —  $ 50,083 
Investment in equity securities of privately held company $ 1,525  $ —  $ —  $ 1,525 
Total cash, cash equivalents and investments $ 277,805  $ 119  $ —  $ 277,924 

During the nine months ended June 30, 2025 and 2024, gross realized gains and losses related to our short-term investments were not
material.

During the nine months ended June 30, 2025 and 2024, the Company did not recognize any credit losses.

5. Fair Value Measurement

The Company assesses the fair value of financial instruments based on the provisions of ASC 820, Fair Value Measurements. ASC 820
defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. ASC 820 also
establishes a fair value hierarchy which requires an entity to maximize the use of observable inputs and minimize the use of unobservable
inputs when measuring fair value. The standard describes three levels of inputs that may be used to measure fair value:

Level 1—Quoted prices in active markets for identical assets or liabilities.

Level 2—Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities, quoted prices in markets that are
not active, or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or
liabilities.

Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.

In determining fair value, the Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of
unobservable inputs to the extent possible as well as considering counterparty credit risk in its assessment of fair value.

Assets Measured at Fair Value on a Recurring Basis

As of June 30, 2025, financial assets measured and recognized at fair value are as follows:

(in thousands) Level 1 Level 2 Level 3 Fair value

Assets      
Money market funds $ 167,973  $ —  $ —  $ 167,973 
U.S. government treasury bills 49,425  —  —  49,425 

Total financial assets $ 217,398  $ —  $ —  $ 217,398 
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As of September 30, 2024, financial assets measured and recognized at fair value are as follows:

(in thousands) Level 1 Level 2 Level 3 Fair value

Assets        
Money market funds $ 199,858  $ —  $ —  $ 199,858 
U.S. government treasury bills 50,083 —  —  50,083

Total financial assets $ 249,941  $ —  $ —  $ 249,941 

Contractual maturities of short-term investments, as of June 30, 2025, were less than 12 months. The Company does not intend to sell the
money market funds and short term investments and it is not more likely than not that the Company will be required to sell the investments
before recovery of their amortized cost basis. Accrued interest receivable balances included in the prepaid expenses and other current
assets within the condensed consolidated balance sheets were $1.2 million and $1.0 million as of June 30, 2025 and September 30, 2024,
respectively.

As of June 30, 2025 and September 30, 2024, there were no financial liabilities measured and recognized at fair value.

There were no transfers between Level 1, Level 2 and Level 3 in the periods presented.

6. Investment in Equity Securities

On May 2, 2025, the Company executed the Contribution Agreement with Atlas for the sale and transfer of its DNA digital data storage
assets, including the related intellectual property, equipment and contracts and the license of certain other intellectual property for a
consideration of 73.0 million shares of Series Seed-1 Preferred Stock of Atlas, upfront cash consideration of $2.5 million, promissory notes of
$2.0 million, contingent manufacturing and commercial milestone payments of up to $75.0 million, and royalty payments based on a
percentage of Atlas sales of the DNA data storage products or services. As part of this transaction, certain employees of the Company were
transitioned to Atlas.

The Company concluded that its investment in shares of preferred stock of Atlas are not in substance common stock and accounted for the
investment at fair value at its acquisition date of $53.9 million. The Company measured the fair value of our investment in Series Seed-1
Preferred Stock of Atlas using the backsolve method with consideration for a lack of marketability. The backsolve method was used to solve
for the implied total equity value based on the recent Series Seed financing round by Atlas to third-party investors. Consideration was given
to the rights and preferences of each of the classes of equity of Atlas and the expected time to a liquidity event. An option pricing allocation
method, or OPM, was selected to allocate the total equity value. The following table lists the assumptions used to calculate the fair value of
the investment: 

As of May 2,

2025

Discount for lack of marketability 10.0 %
Risk-free interest rate 3.8 %
Time of exit 3 years
Volatility 76.5 %

Since Atlas is a private company, these securities do not have readily determinable fair value. Therefore, the Company elected to account for
its investment in the preferred stock of Atlas using the measurement alternative method.

The promissory notes are secured by the patents owned by Atlas and any income and royalties from such patents. The promissory note
together with accrued interest at an interest rate of 4% per annum, is payable on the earliest of: (i) at Atlas' election, on or after December
31, 2028, (ii) the closing of the issuance and sale of shares of common stock in Atlas' first underwritten public offering, (iii) the 10 year
anniversary from May 2, 2025, or (iv) Atlas’ insolvency, dissolution, or bankruptcy.

The Company accounted for the promissory note receivable at its fair value of $1.7 million and recognized immaterial interest income on the
promissory notes during the three and nine months ended June 30, 2025. Promissory note receivable is carried at amortized cost and
reduced by a valuation allowance for estimated
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credit losses, as necessary. The Company recognizes interest income on loans, including the amortization of discounts and premiums, using
the effective interest method. As of June 30, 2025, the carrying value of the promissory note receivable is $1.7 million.

The sale of DNA digital data storage assets to Atlas constitutes a disposition of a business. The Company concluded the disposition does not
represent a strategic shift, and therefore, the Company has not accounted for the disposition as a discontinued operation. The Company
recorded a $48.8 million gain on sale of business on the condensed consolidated statements of operations and comprehensive income (loss)
for the three and nine months ended June 30, 2025. The Company allocated goodwill to the DNA Data Storage business disposed and the
remaining business based on their relative fair values. The gain consists of the following assets transferred in accordance with the
Contribution Agreement:

(in thousands)
As of May 2,


2025

Sale consideration:
Fair value of Series Seed-1 Preferred Stock $ 53,890 
Fair value of promissory note receivable 1,696 
Upfront cash consideration 2,500 

$ 58,086 
Net assets sold:

Property and equipment $ (5,623)
Goodwill (3,616)

$ (9,239)
Gain on sale of business $ 48,847 

The Company concluded that Atlas is a variable interest entity. While the Company holds one of the seven board of director seats in Atlas,
the Company does not have the power, whether through contractual relationships or other factors, to direct the activities that most
significantly impact the economic performance of Atlas. Therefore, the Company concluded it is not its primary beneficiary. The Company’s
maximum exposure to loss from this VIE consist of investment in equity securities, promissory note receivable and other receivables for
amounts billed under the transition services agreement and the sublease agreement aggregating to $57.4 million. There were no such
impairments during the nine months ended June 30, 2025.

The Company agreed to provide transitional support services to Atlas in the areas of accounting, payroll, and IT in return for payment on a
time and material basis to Atlas in furtherance of its obligations under the Transition Services Agreement ("TSA") executed as part of the
Contribution Agreement. The TSA also provides for continued access to relevant systems and other relevant premises on a transitional basis
and reimbursement of third-party vendor costs for procurement of goods and services on behalf of Atlas. The Company's obligations under
the TSA are expected to be completed within a year from the transaction date.

Further, as part of the Contribution Agreement, the Company subleased specific office and lab space to Atlas in South San Francisco. The
Company received a security deposit of $0.2 million for the sublease agreement. The Company recognized approximately $0.4 million of
sublease income for the three and nine months ended June 30, 2025.

The Company holds an equity investment in another privately held company which is accounted for as an equity security without a readily
determinable fair value using a measurement alternative. The privately held company is a VIE, but the Company is not the primary
beneficiary. The Company does not have the power to direct the activities that most significantly impact the economic performance of the
investee. The Company’s maximum exposure to loss from this VIE consist of an equity investment of $0.4 million. The Company impaired
$1.1 million during the nine months ended June 30, 2025. There was no such impairment during the nine months ended June 30, 2024.
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7. Balance Sheet Components

Allowance for Credit Losses

Allowance for credit losses related to accounts receivable were $0.5 million and $0.7 million as of June 30, 2025 and September 30, 2024,
respectively.

Inventories

Inventories consist of the following:

(in thousands)
June 30,


2025
September 30,


2024

Raw materials $ 17,497  $ 17,316 
Work-in-process 1,960 2,146
Finished goods 6,481 4,616

$ 25,938  $ 24,078 

There is no consigned inventory balance as of June 30, 2025 and September 30, 2024.

Property and Equipment, net

Property and equipment, net consists of the following:

(in thousands)  
June 30,


2025
September 30,


2024
Laboratory equipment $ 96,443  $ 99,528 
Furniture, fixtures and other equipment 2,942  2,944 
Vehicles 211  211 
Computer equipment 3,160  3,249 
Computer software 10,270  10,095 
Leasehold improvements 58,273  57,448 
Construction in progress 13,334  4,688 

$ 184,633  $ 178,163 
Less: Accumulated depreciation and amortization (89,282) (75,643)

$ 95,351  $ 102,520 

Construction in progress mainly represents equipment costs, leasehold improvements costs and internal use software development costs.
For the three and nine months ended June 30, 2025, the total depreciation and amortization expense was $5.8 million and $18.1 million,
respectively. For the three and nine months ended June 30, 2024, the total depreciation and amortization expense was $7.0 million and
$20.9 million, respectively. The Company disposed $5.6 million of property and equipment as part of the sale of DNA data storage business
(see note 6).

Other current liabilities

Other current liabilities consist of the following:

(in thousands)
June 30,


2025
September 30,


2024

Income and other taxes payable $ 4,253 $ 2,725
Contract liabilities 6,324 2,131
Other current liabilities 500 961

$ 11,077  $ 5,817 

8. Goodwill and Intangible Assets
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The goodwill balance is presented below:

(in thousands)
June 30,


2025
September 30,


2024
Balance at beginning of period/year $ 85,811  $ 85,811 
Sale of business (see note 6) (3,616) — 
Balance at end of period/year $ 82,195  $ 85,811 

The finite-lived intangible assets balances are presented below:

June 30, 2025

(in thousands, except for years)

Weighted average
Amortization period


in years

Gross

carrying

amount

Accumulated

amortization

Net book

value

Developed Technology 17 $ 19,120  $ (5,432) $ 13,688 
Total finite-lived intangible assets $ 19,120  $ (5,432) $ 13,688 

September 30, 2024

(in thousands, except for years)

Weighted average
Amortization period


in years

Gross

carrying

amount Impairment

Accumulated

amortization

Net book

value

Developed Technology 17 $ 50,020  $ (25,198) $ (10,344) $ 14,478 
Customer Relationships — 15,210  (10,541) (4,669) — 
Tradenames & Trademarks — 900  (125) (775) — 
Total finite-lived intangible assets $ 66,130  $ (35,864) $ (15,788) $ 14,478 

Total amortization expense related to intangible assets was $0.3 million for the three months ended June 30, 2025 and $1.3 million for the
three months ended June 30, 2024. Total amortization expense related to intangible assets was $0.8 million for the nine months ended
June 30, 2025 and $3.9 million for the nine months ended June 30, 2024.

9. Leases

The Company leases certain of its facilities under non-cancellable operating leases expiring at various dates through 2044. The Company is
also responsible for utilities, maintenance, insurance, and property taxes under these leases. The lease payments consist primarily of fixed
rental payments for the right to use the underlying leased assets over the lease terms, as well as payments for common-area-maintenance
and administrative services. The Company often receives customary incentives from its landlords, such as reimbursements for tenant
improvements and rent abatement periods, which effectively reduce the total lease payments owed for these leases. Leases are classified as
operating or financing at commencement. The Company does not have any material financing leases.

Certain leases include options to renew or terminate at the Company’s discretion. The lease terms include periods covered by these options
if it is reasonably certain the Company will renew or not terminate. The Company’s lease agreements do not contain any material residual
value guarantees or restrictive covenants.

As part of the sale of DNA data storage business, the Company subleased specific office and lab space to Atlas in South San Francisco (see
note 6).

Future minimum lease payments under all non-cancelable operating leases as of June 30, 2025 are as follows:

19



Table of Contents

(in thousands)
Operating


leases

Years ending September 30:
Remainder of 2025 $ 3,858 
2026 13,963
2027 8,450
2028 8,510
2029 6,609
Thereafter 81,405
Total minimum lease payments $ 122,795 
Less: imputed interest (44,645)
Total operating lease liabilities $ 78,150 

Less: current portion (15,501)
Operating lease liabilities, net of current portion $ 62,649 

The components of lease expense and supplemental information were as follows:

Three Months Ended

June 30,

Nine Months Ended

June 30,

(in thousands except years and percentage) 2025 2024 2025 2024

Operating lease costs $ 3,823  $ 3,800  $ 11,306  $ 11,800 
Variable lease costs $ 2,012  $ 1,961  $ 5,820  $ 5,777 
Sublease income $ (417) $ —  $ (417) $ — 
Weighted-average remaining lease term (in years) -
operating leases 15.2 15.2
Weighted-average discount rate - operating leases 6.5 % 6.53 %

Supplemental cash flow information related to leases are as follows:
Nine Months Ended


June 30,
(in thousands) 2025 2024

Cash payments included in the measurement of operating lease liabilities
$ 10,995  $ 11,100 

10. Commitments and Contingencies

Legal Proceedings

The Company may be subject to litigation, claims and disputes in the ordinary course of business. Certain significant matters are described
below. The Company recognizes accruals for matters to the extent that the Company concludes that a loss is both probable and reasonably
estimable. If the Company determines that a material loss is reasonably possible and the loss or range of loss can be estimated, the
Company discloses the possible loss.

Securities Class Action

On December 12, 2022, a putative securities class action lawsuit captioned Peters v. Twist Bioscience Corporation, et al., Case No. 22-cv-
08168 (N.D. Cal.) (“Securities Class Action”) was filed in federal court in the Northern District of California (“Court”) against the Company, its
Chief Executive Officer, and its Chief Financial Officer (the “Defendants”) alleging violations of federal securities laws. The Securities Class
Action’s claims are based in large part on allegations made in a report issued on November 15, 2022 by Scorpion Capital (“Scorpion Report”)
concerning, among other things, the Company’s DNA chip technology and accounting
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practices. The initial complaint filed in the Securities Class Action alleges that various statements that the defendants made between
December 13, 2019 and November 14, 2022 were materially false and misleading in light of the allegations in the Scorpion Report. The
plaintiff who initiated the lawsuit sought to represent a class of shareholders who acquired shares of the Company’s common stock between
December 13, 2019 and November 14, 2022 and sought damages as well as certain other costs. On July 28, 2023, the Court appointed a
new plaintiff, not the original plaintiff who filed the case, as lead plaintiff in the case and appointed a new law firm as lead counsel. On
October 11, 2023, the lead plaintiff filed an amended complaint. The amended complaint is purportedly brought on behalf of all persons other
than the Defendants who acquired the Company’s securities between December 20, 2018 and November 15, 2022. The amended complaint
alleges that certain statements regarding, among other things, the Company’s DNA products and accounting practices were false and
misleading.

This case remains in the preliminary stage. Given the inherent uncertainty of litigation and the legal standards that must be met, including
class certification and success on the merits, the Company cannot express an opinion on the likelihood of an unfavorable outcome or on the
amount or range of any potential loss. The Company and the other defendants intend to vigorously defend themselves against the claims
asserted against them and filed a motion to dismiss the amended complaint on December 6, 2023. A hearing on the motion to dismiss was
held on November 13, 2024 and the Company is now awaiting the judge's decision.

Derivative Action

On September 25, 2023, a shareholder derivative suit captioned Shumacher vs. Leproust et al., No. 1:23-cv-01048-UNA, was filed in the
United States District Court for the District of Delaware against directors of the Company and an employee (the “Derivative Action”). The suit
is based on substantially the same allegations in the Securities Class Action and seeks to recover, on behalf of the Company, damages to
the Company arising from, among other things, the Securities Class Action. On November 13, 2023, the parties to the Derivative Action
entered into a stipulation staying the Derivative Action pending resolution of the anticipated motion to dismiss the defendants have filed in the
Securities Class Action.

11. Related Party Transactions

During the three and nine months ended June 30, 2025, the Company had revenues from related parties in the amount of $2.8 million and
$9.6 million, respectively. During the three and nine months ended June 30, 2024, the Company had revenues from related parties in the
amount of $4.1 million and $9.7 million, respectively.

During the three and nine months ended June 30, 2025, there were no purchases of raw materials from related parties. During the three and
nine months ended June 30, 2024, the Company purchased raw materials from related parties in the amount of $1.7 million and $4.5 million,
respectively.

As of June 30, 2025 and September 30, 2024 accounts receivable balances with related parties were $1.2 million and $0.5 million,
respectively.

As of June 30, 2025 and September 30, 2024, accounts payable balances with related parties were immaterial.

Subsequent to the investment in Atlas, the Company concluded that Atlas is a related party as the Company has significant influence over
Atlas but does not apply equity method of accounting because its investment is not in common stock or in-substance common stock of Atlas.
The following are the transactions with Atlas:

During the three and nine months ended June 30, 2025, the Company received sublease income accounted for as other income in the
amount of $0.4 million and $0.4 million, respectively.

As of June 30, 2025 other receivable balance related to the transition services agreement and sublease income (see note 6) included in
prepaid and other current assets was $1.7 million.

As of June 30, 2025, the carrying value of the promissory note receivable included in other non-current assets was $1.7 million. The
Company recognized immaterial amount of interest income during the three and nine months ended June 30, 2025.

As of June 30, 2025 sublease security deposit balance included in other non-current liabilities was $0.2 million.
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12. Income Taxes

In determining quarterly provisions for income taxes, the Company uses the annual estimated effective tax rate applied to the actual year-to-
date profit or loss, adjusted for discrete items arising in that quarter. For the three and nine months ended June 30, 2025, the Company
recorded provisions for income taxes of $0.2 million and $0.5 million, respectively. For the three and nine months ended June 30, 2024, the
Company recorded provisions for income taxes of $0.2 million and $0.7 million, respectively.

The sale of the Company's DNA digital data storage business is intended to comply with Section 351 of the Internal Revenue Code and the
Company recognized taxable gain to the extent of the value of “boot” received. Because of carryover tax attributes (definite lived net
operating losses) and valuation allowance against its US federal and states deferred tax assets, there was no impact on the Company’s
provision for income taxes for the three and nine months ended June 30, 2025.

On July 4, 2025, H.R.1, commonly referred to as the One Big Beautiful Bill Act, was enacted in the U.S., which includes a broad range of tax
reform provisions, including extending and modifying certain key Tax Cuts and Jobs Act provisions (both domestic and international). The
legislation has multiple effective dates, with certain provisions effective in 2025 and others to be implemented through 2027. While we are
evaluating the full effects of the legislation we expect that the legislation will not have a material impact on our financial statements. As the
legislation was signed into law after June 30, 2025, it had no impact on our operating results for the three and nine months ended June 30,
2025.

13. Common Stock

As of June 30, 2025, the Company had reserved sufficient shares of common stock, with a par value of $0.00001 per share, for issuance
upon exercise of outstanding stock options. Each share of common stock is entitled to one vote. The holders of shares of common stock are
also entitled to receive dividends whenever funds are legally available and when declared by the board of directors.

In February 2025, the Company amended its Amended and Restated Certificate of Incorporation to provide for an increase in its authorized
share capital. The authorized common stock increased to 200.0 million shares at a par value of $0.00001 per share.

14. Stock-based Compensation

In February 2025, as approved at the Annual Shareholders meeting, the Company amended its 2018 Equity Incentive Plan (the “Plan”), to
increase the authorized shares issuable under the Plan by 3.7 million shares and eliminate the “evergreen” provision which provides for an
automatic annual increase in the number of shares reserved for issuance of future awards under the Plan.

Stock-based Compensation Expense

The Company recorded stock-based compensation expense in the condensed consolidated statement of operations and comprehensive loss
for the periods presented as follows (in thousands):

Three Months Ended

June 30,

Nine Months Ended

June 30,

(in thousands) 2025 2024 2025 2024

Cost of revenues $ 2,061  $ 1,033  $ 5,340  $ 3,006 
Research and development 921 2,400 7,188 8,614
Selling, general and administrative 13,075 10,301 35,848 26,958
Total stock-based compensation expense $ 16,057  $ 13,734  $ 48,376  $ 38,578 

An immaterial amount of stock-based compensation expense was capitalized to property and equipment related to capitalized software
development costs for the three and nine months ended June 30, 2025 and 2024.

Restricted Stock Units

A summary of the Company’s restricted stock unit activity excluding the performance-based restricted stock units during the nine months
ended June 30, 2025 was as follows:
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(in thousands, except per share data) Shares

Weighted average
grant date fair value

per share

Nonvested shares at September 30, 2024 1,964 $ 32.13 
Granted 1,187 46.55
Vested/Issued (725) 39.20
Forfeited (354) 34.08

Nonvested shares at June 30, 2025 2,072 $ 37.58 

As of June 30, 2025, there was $72.6 million of total unrecognized compensation cost related to these awards that is expected to be
recognized over a weighted average period of 2.8 years. The total grant date fair value of the restricted stock units excluding performance-
based restricted units awarded during the nine months ended June 30, 2025 was $55.2 million.

Performance-based Restricted Stock Units

During the nine months ended June 30, 2025, the Company granted additional performance-based restricted stock units to executives and
employees that will vest upon achievement of multiple year revenue, gross margin, and profitability metrics as determined by the board of
directors. Stock compensation expense for these awards is recorded over the vesting period based on the grant date fair value of the awards
and probability of the achievement of specified performance targets. The grant date fair value is equal to the closing share price of the
Company’s common stock on the date of grant. These awards will vest from a minimum of 10 months to a maximum of 34 months service
period following the grant date, provided that the recipient is a Company employee at the time of vesting and the performance targets
applicable to each award are achieved. The percentage of these awards that vest will depend on the achievement of specified performance
targets at the end of the performance period and can range from 0% to 140% of the number of units granted.

A summary of the Company’s performance-based restricted stock units activity during the nine months ended June 30, 2025 was as follows:

(in thousands, except per share data) Shares

Weighted average
grant date fair value

per share

Nonvested shares at September 30, 2024 1,166 $ 27.01 
Granted 1,401 47.24
Vested/Issued (311) 44.90
Forfeited (313) 31.72

Nonvested shares at June 30, 2025 1,943 $ 37.97 

As of June 30, 2025, the unrecognized compensation costs related to these awards was $45.2 million based on the maximum achievement
of the performance targets. The Company expects to recognize those costs over a weighted average period of 1.7 years. The total grant date
fair value of performance-based restricted stock units awarded during the nine months ended June 30, 2025 was $66.2 million.

Stock Options

A summary of the Company’s stock options including the performance-based stock options during the nine months ended June 30, 2025 was
as follows:
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(in thousands, except per share data) Shares

Weighted average
exercise price per

share

Weighted average
remaining

contractual term
(years)

Aggregate intrinsic
value

Outstanding at September 30, 2024 1,892  $ 29.60  4.57 $ 37,840 
Forfeited (100) 54.63 —  — 
Exercised (329) 16.85 —  8,700 

Outstanding at June 30, 2025 1,463  $ 30.77  3.83 $ 17,537 

Vested and exercisable at June 30, 2025 1,462  $ 30.73  3.83 $ 17,537 

As of June 30, 2025, the unrecognized compensation costs related to these awards was immaterial. The Company expects to recognize
those costs over a weighted average period of 0.3 years.

2018 Employee Stock Purchase Plan

The number of shares of the Company's common stock reserved for issuance under the 2018 Employee Stock Purchase Plan ("ESPP") at
June 30, 2025 was as follows:

(In thousands)
Shares


available

Outstanding at September 30, 2024 611
Additional shares authorized 249
Shares issued during the period (65)
Outstanding at June 30, 2025 795

During the three and nine months ended June 30, 2025, ESPP expenses of $0.6 million and $1.7 million, respectively were recognized.
During the three and nine months ended June 30, 2024, ESPP expenses of $0.5 million and $1.3 million, respectively were recognized.

15. Net Income (Loss) Per Share

The following table sets forth the computation of the Company’s basic and diluted net loss per share:

Three Months Ended June 30,
(in thousands, except per share data) 2025 2024

Numerator:
Net income (loss) $ 20,390  $ (85,571)
Denominator:
Weighted average shares used in computing net income (loss) per share, basic 59,995 58,145
Effect of dilutive securities:

Stock options 483 —
Restricted stock units 124 —
Performance-based restricted stock units 548 —
Employee stock purchase plan 14 —

Weighted average shares used in computing net income (loss) per share, diluted 61,164 58,145

Net income (loss) per share, basic $ 0.34  $ (1.47)

Net income (loss) per share, diluted $ 0.33  $ (1.47)
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Nine Months Ended

June 30,

(in thousands, except per share data) 2025 2024

Numerator:
Net loss $ (50,532) $ (174,071)
Denominator:
Weighted average shares used in computing net income (loss) per share, basic and diluted 59,600 57,806

Net loss per share, basic and diluted $ (0.85) $ (3.01)

The potentially dilutive common shares that were excluded from the calculation of diluted net loss per share because their effect would have
been antidilutive for the periods presented are as follows:

Three Months Ended

June 30,

Nine Months Ended

June 30,

(in thousands) 2025 2024 2025 2024

Shares subject to options (including performance options) to
purchase common stock 249 2,020 1,463 2,020
Unvested restricted stock units and performance stock units 3,470 3,552 4,015 3,552
Shares subject to employee stock purchase plan — 86 75 86
Total 3,719 5,658 5,553 5,658

16. Liability Related to the Sales of Future Revenue

On October 21, 2024, the Company executed the Royalty Purchase Agreement with XOMA (US) LLC ("XOMA Royalty"). Under the Royalty
Purchase Agreement, XOMA Royalty provided Twist Bioscience an upfront payment of $15.0 million in cash in exchange for the right to
receive half of the future potential milestone and royalty payments resulting from certain antibody discovery and biopharma services
agreements between the Company and its customers ("underlying customer agreements"). The terms of the underlying customer
agreements provide for milestone and royalty payments to the Company contingent upon the Company's customers achieving certain
clinical, regulatory, development and commercial milestones. Under the terms of the underlying customer agreements, the Company has
significant continuing involvement as the Company has ongoing obligations such as services to support the generation of these milestone
and royalty payments. As such, the Company applied the guidance under ASC 470, Debt, and recorded the upfront payment of $15.0 million
as a liability related to the sale of future revenue, which will be amortized using the effective interest method over the estimated term of the
Royalty Purchase agreement.

As milestone and royalty payments are remitted to XOMA Royalty, the balance of the liability related to the sale of future revenue will be
effectively repaid over the term of the Royalty Purchase Agreement. In addition, in accordance with ASC 470, Debt, the Company will
account for any milestone and royalty payments received in the future as revenue.

The estimate of the effective interest rate contains significant assumptions regarding the timing and amount of expected milestone and
royalty payments, which are considered Level 3 fair value inputs, and impact the interest expense that will be recognized over the term of the
Royalty Purchase Agreement. As of June 30, 2025, the Company's estimate of aggregate future milestone and royalty payments expected to
be paid to XOMA Royalty over the term of the Royalty Purchase Agreement did not exceed $15.0 million, therefore, no imputed interest
expense has been recorded during the nine months ended June 30, 2025.
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17. Impairment of long-lived assets

On June 30, 2024, the Company identified an impairment indicator with respect to an asset group associated with our antibody discovery
services product line (“Biopharma asset group”) due to lower than forecasted revenues. Therefore, the Company performed a recoverability
test of long-lived assets by comparing the Biopharma asset group's net book value to its future undiscounted net cash flows. The Company
concluded that the carrying value of the Biopharma asset group was not recoverable as it exceeded the future undiscounted cash flows the
assets are expected to generate from their use and eventual disposition.

To measure the impairment loss, the Company estimated the fair value of the Biopharma asset group by applying a discounted cash flow
method. In applying the discounted cash flow method, the Company made certain estimates and assumptions including, among others, the
level and timing of revenues, costs and expenses, working capital and discount rate. The Company used a discount rate of approximately
14%, which considers the inherent risks associated with the Biopharma asset group.

The allocated impairment loss to any individual long-lived asset within the long-lived asset group cannot reduce the carrying amount of that
long-lived asset below its fair value. Accordingly, the Company determined the fair value of the long-lived assets within the Biopharma asset
group based on their highest and best use. These assets include intangible assets, property and equipment, and right-of use assets. The
Company estimated the fair value of the developed technology intangible asset and the customer relationships intangible asset using an
excess earnings model (income approach). The Company estimated the fair value of the trade name intangible asset using a relief from
royalty approach. In applying these valuation methods to the intangible assets, the Company made certain estimates and assumptions
including the level and timing of expected cash flows and discount rate, which is consistent with the 14% discount rate noted above. The
Company determined the fair value of property and equipment based on a market approach. The Company determined the fair value of the
lease right-of-use assets by applying a present value technique to the estimated market rate rental cash flows.

Assumptions used to determine the fair values of certain lease right-of-use assets included estimated market rent and the discount rate.

These fair value measurements were based on significant inputs not observable in the market and thus represent a Level 3 measurement.
The Company believes the level and timing of expected future cash flows appropriately reflects market participant assumptions.

As a result of allocating the impairment, the Company recorded the following impairment charges, which are included in “Impairment of long-
lived assets” on our condensed consolidated statements of operations and comprehensive loss for the three and nine months ended
June 30, 2024:

Three and Nine
Months Ended

(in thousands) 2024

Property and equipment $ 9,066 
Finite-lived intangible assets 35,864 

Total $ 44,930 

* * * * *
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations together with the unaudited
condensed consolidated financial statements and related notes that are included elsewhere in this Form 10-Q and our Annual Report on
Form 10-K. This discussion contains forward-looking statements based upon current plans, expectations and beliefs that involve risks and
uncertainties. Our actual results may differ materially from those anticipated in these forward-looking statements as a result of various
factors, including, but not limited to, those discussed in the section entitled “Risk Factors” and elsewhere in this Form 10-Q. In preparing this
MD&A, we presume that readers have access to and have read the MD&A in our Annual Report on Form 10-K, pursuant to Instruction 2 to
paragraph (b) of Item 303 of Regulation S-K.

Overview

We are a leading, rapidly growing synthetic biology company that has developed a disruptive DNA synthesis platform to industrialize the
engineering of biology. The core of our platform is a proprietary technology that pioneers a new method of manufacturing synthetic DNA by
“writing” DNA on a silicon chip. We have combined our silicon-based DNA writing technology with proprietary software, scalable commercial
infrastructure and an e-commerce platform to create an integrated technology platform that enables us to achieve high levels of quality,
precision, automation, and manufacturing throughput at a significantly lower cost than our competitors. We have applied our unique
technology to manufacture a broad range of synthetic DNA-based products, including synthetic genes, tools for next generation sequencing,
or NGS, sample preparation, and antibody libraries for drug discovery and development, all designed to enable our customers to conduct
research more efficiently and effectively. Leveraging our same technology, we have expanded our footprint beyond DNA synthesis to
manufacture synthetic RNA as well as antibody proteins to disrupt and innovate within larger market opportunities, in addition to discovery
partnerships for biologic drugs.

We believe our products enable a broad range of applications that may ultimately improve health and the sustainability of the planet across
multiple industries including healthcare, chemicals/materials, food/agriculture, and academic research. We sell our synthetic DNA and
synthetic DNA-based products to a customer base of approximately 3,562 customers annually across a broad range of industries. In order to
address this diverse customer base, we employ a multi-channel strategy comprised of a direct sales force targeting synthetic DNA
customers, a direct sales force focusing on the NGS market and an e-commerce platform that serves both commercial channels. We employ
business development and sales representatives for our biopharma solutions as well. Our easy-to-use e-commerce platform allows
customers to design, validate and place on-demand orders of customized DNA online, and enables them to receive real-time customized
quotes for their products and track their order status through the manufacturing and delivery process. This is a critical part of our strategy to
address our large markets and diverse customer base, as well as drive commercial productivity, enhance the customer experience, and
promote loyalty.

We currently generate revenue through our synthetic biology and NGS tools product lines as well as biopharma services for antibody
discovery, optimization and development.

Since our inception, we have incurred net losses each year. Our net income for the three months ended June 30, 2025 was $20.4 million due
to sale of DNA Data Storage business compared to net loss of $85.6 million, which included impairment of long-lived assets of $44.9 million
for the three months ended June 30, 2024. As of June 30, 2025, we have accumulated net deficit of $1,292.4 million and cash, cash
equivalents and short-term investments of $250.8 million. Our ability to generate product revenue sufficient to achieve profitability will depend
heavily on the success of our existing products and the development and commercialization of additional products in the synthetic biology
and biologic drug industries as well as leveraging our investment in our manufacturing facility in Wilsonville, Oregon.

We sold our DNA Data Storage business to Atlas Data Storage, Inc. ("Atlas"), a newly formed company, that will focus solely on DNA data
storage technology and commercialization, with $155.0 million in seed financing round from third-party investors. The purpose of the
transaction is to unlock value by accelerating data storage technology development and allowing each company to focus strategically on its
unique products, customers and investors. Under the terms of the contribution agreement executed with Atlas, we assigned and licensed our
DNA data storage technology to Atlas in exchange of receiving a minority ownership interest upon close, an upfront cash payment and a
secured promissory note. We retain an ownership stake in Atlas and may participate in the upside of DNA data storage through future
technology and commercial milestone payments, and a revenue share through royalties on future sales of Atlas’ products and services.
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Financial highlights from three months ended June 30, 2025, compared to the three months ended June 30, 2024, include the following:

• Increase in revenues of 18% to $96.1 million from $81.5 million, primarily due to growth in NGS tools and synthetic genes revenues;

• Gross margin increased to 53.4% from 43.3% mainly due to increase in revenues and holding manufacturing costs relatively flat;

• Loss from operations decreased to $30.1 million from $88.9 million primarily due to impairment of long-lived assets recorded in the
three months ended June 30, 2024 and increases in revenues and gross profit in the three months ended June 30, 2025;

• Net cash used in operating activities decreased to $1.4 million from $6.4 million.

• Gain on the sale of DNA digital data storage business of $48.8 million.

Results of Operations

Comparison of the Three Months Ended June 30, 2025 and 2024

Revenues

Three Months Ended
June 30,

(in thousands, except percentages)   2025 2024 Change %

Revenues $ 96,057  $ 81,464  $ 14,593  18 %

Revenues by Geography

We have one reportable segment from the manufacturing of synthetic DNA products. The following table shows our revenues by geography,
based on our customers’ shipping addresses. Americas consists of United States, Canada, Mexico and South America; EMEA consists of
Europe, Middle East and Africa; and APAC consists of Japan, China, South Korea, India, Singapore, Malaysia, Australia, New Zealand,
Thailand and Taiwan.

Three Months Ended June 30,
(in thousands, except percentages) 2025 % 2024 %

Americas $ 59,387  62 % $ 51,389  61 %
EMEA 30,742 32 % 23,581 30 %
APAC 5,928 6 % 6,494 9 %
Total revenues $ 96,057  100 % $ 81,464  100 %

Revenues by Product

The table below summarized revenues by product:
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Three Months Ended June 30,
(in thousands, except percentages) 2025 % 2024 %

Synthetic genes $ 27,680  29 % $ 24,948  29 %
Oligo pools 5,423  6 % 4,166 6 %
DNA libraries 2,056  2 % 3,848 5 %
Antibody discovery 5,614  6 % 5,102 6 %
NGS tools 55,284  57 % 43,400 54 %
Total revenues $ 96,057  100 % $ 81,464  100 %

Revenues by Industry

The table below summarized revenues by industry:

Three Months Ended June 30,
(in thousands, except percentages) 2025 % 2024 %

Industrial chemicals/materials $ 23,103  24 % $ 23,188  27 %
Academic research 15,931  17 % 14,892 18 %
Healthcare 56,375  58 % 42,823 54 %
Food/agriculture 648  1 % 561 1 %
Total revenues $ 96,057  100 % $ 81,464  100 %

Product Shipments Including Synthetic Genes

The table below summarized product shipments including synthetic genes:

Three Months Ended June 30,
June 30, March 31 December 31, September 30, June 30, March 31, December 31, September 30,

(in thousands) 2025 2025 2024 2024 2024 2024 2023 2023

Number of genes shipped 237 227 205 196 212 193 171 177

The number of customers who purchased products from us were approximately 2,484 and 2,300 customers for the three months ended
June 30, 2025 and 2024, respectively.

Revenues increased 18% to $96.1 million for the three months ended June 30, 2025, as compared to $81.5 million for the three months
ended June 30, 2024. The increase in revenues primarily reflects growth in NGS tools revenue of $11.9 million and growth in synthetic genes
revenue of $2.7 million, which is primarily attributable to increase in revenues from our customers in the healthcare and academic research
industries and an increase in the number of customers. The number of our genes shipped in the three months ended June 30, 2025
increased to approximately 237,000 genes compared to approximately 212,000 genes in the three months ended June 30, 2024, an increase
of 12%.

Cost of Revenues

Three Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Cost of revenues $ 44,760  $ 46,193  $ (1,433) (3)%
Gross profit $ 51,297  $ 35,271  $ 16,026  45 %
Gross margin 53.4 % 43.3 % 10.1 %
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Cost of revenues decreased 3% to $44.8 million for the three months ended June 30, 2025, as compared to $46.2 million for the three
months ended June 30, 2024. The decrease is primarily attributable to a decrease in depreciation and amortization expense of $1.7 million
due to impairment of long-lived assets in fiscal year 2024, a decrease in production overheads including facilities, IT services, and laboratory
supplies of $0.5 million and a decrease in material costs of $0.3 million. This decrease was partially offset by an increase in stock-based
compensation expense of $1.0 million. Gross margin increased 10.1% to 53.4% for the three months ended June 30, 2025, as compared to
43.3% for the three months ended June 30, 2024, mainly due to increase in revenues and holding manufacturing costs relatively flat and
driving additional cost savings through continuous process improvement.

Research and Development Expenses

Three Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Research and development $ 18,047  $ 22,469  $ (4,422) (20)%

Research and development expenses decreased 20% to $18.0 million for the three months ended June 30, 2025, as compared to $22.5
million for the three months ended June 30, 2024. The decrease is primarily due to decreases in personnel costs of $2.4 million, stock-based
compensation expenses of $1.5 million and depreciation expense of $0.6 million. The reduction in personnel expense and stock-based
compensation expense is mainly due to the transition of the DNA digital data storage employees related to the sale of DNA digital data
storage business during three months ended June 30, 2025.

Selling, General and Administrative Expenses

Three Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Selling, general and administrative $ 63,370  $ 56,794  $ 6,576  12 %

Selling, general and administrative expenses increased 12% to $63.4 million for the three months ended June 30, 2025, as compared to
$56.8 million for the three months ended June 30, 2024. The increase is primarily due to increases in stock-based compensation expense of
$2.8 million, personnel costs of $1.9 million, marketing costs of $1.3 million, and IT services costs of $1.0 million. This increase was offset by
decrease in other third party spending of $1.0 million.

Impairment of long-lived assets
Three Months Ended


June 30,
(in thousands, except percentages) 2025 2024 Change %

Impairment of long-lived assets $ —  $ 44,930  $ (44,930) (100)%

We recognized impairment of intangible assets and property and equipment of $44.9 million related to the Biopharma asset group during the
three months ended June 30, 2024.

Gain on Sale of business
Three Months Ended


June 30,
(in thousands, except percentages) 2025 2024 Change %

Gain on sale of business $ 48,847  $ —  $ 48,847  N/A

We recognized gain on sale of business of $48.8 million related to the sale of our DNA digital data storage business during three months
ended June 30, 2025.
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Interest and Other Income (Expense), net
Three Months Ended


June 30,
(in thousands, except percentages) 2025 2024 Change %

Interest income $ 2,690  $ 3,663  $ (973) (27)%
Other income (expense), net (836) (121) (715) 591 %
Total interest and other income (expense), net $ 1,854  $ 3,542  $ (1,688) (48)%

Interest income decreased 27% to $2.7 million for the three months ended June 30, 2025, as compared to $3.7 million for the three months
ended June 30, 2024, due to lower cash equivalents and short-term investments balance.

Income Tax Expense

Three Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Income tax expense $ (191) $ (191) $ —  — %

We recorded an income tax provision of $0.2 million and $0.2 million for the three months ended June 30, 2025 and June 30, 2024,
respectively.

Comparison of the Nine Months Ended June 30, 2025 and 2024

Revenues

Nine Months Ended

June 30,

(in thousands, except percentages)   2025 2024 Change %

Revenues $ 277,563  $ 228,264  $ 49,299  22 %

Revenues by Geography

We have one reportable segment from the manufacturing of synthetic DNA products. The following table shows our revenues by geography,
based on our customers’ shipping addresses. Americas consists of United States, Canada, Mexico and South America; EMEA consists of
Europe, Middle East and Africa; and APAC consists of Japan, China, South Korea, India, Singapore, Malaysia, Australia, New Zealand,
Thailand and Taiwan.

Nine Months Ended June 30,
(in thousands, except percentages) 2025 % 2024 %

Americas $ 168,285  61 % $ 141,221  62 %
EMEA 89,688 32 % 67,064 29 %
APAC 19,590 7 % 19,979 9 %
Total revenues $ 277,563  100 % $ 228,264  100 %

Revenues by Product

The table below summarized revenues by product:
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Nine Months Ended June 30,
(in thousands, except percentages) 2025 % 2024 %

Synthetic genes $ 82,387  30 % $ 67,031  28 %
Oligo pools 15,228  6 % 12,295  6 %
DNA libraries 7,867  3 % 10,318  4 %
Antibody discovery 17,009  6 % 15,029  7 %
NGS tools 155,072  55 % 123,591  55 %
Total revenues $ 277,563  100 % $ 228,264  100 %

Revenues by Industry

The table below summarized revenues by industry:

Nine Months Ended June 30,
(in thousands, except percentages) 2025 % 2024 %

Industrial chemicals/materials $ 67,101  24 % $ 59,730  25 %
Academic research 50,004  18 % 42,387 18 %
Healthcare 158,510  57 % 124,637 56 %
Food/agriculture 1,948  1 % 1,510 1 %
Total revenues $ 277,563  100 % $ 228,264  100 %

Revenues increased 22% to $277.6 million for the nine months ended June 30, 2025, as compared to $228.3 million for the nine months
ended June 30, 2024. The increase in revenues primarily reflects growth in NGS tools revenue of $31.5 million and growth in synthetic genes
revenue of $15.4 million, which is primarily attributable to an increase in revenues from our customers in the healthcare, industrial
chemicals/materials and academic research industries and an increase in the number of customers. The number of our genes shipped in the
nine months ended June 30, 2025 increased to approximately 669,000 genes compared to approximately 576,000 genes in the nine months
ended June 30, 2024, an increase of 16%.

Cost of Revenues

Nine Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Cost of revenues $ 137,398  $ 133,148  $ 4,250  3 %
Gross profit $ 140,165  $ 95,116  $ 45,049  47 %
Gross margin 50.5 % 41.7 % 8.8 %

Cost of revenues increased 3% to $137.4 million for the nine months ended June 30, 2025, as compared to $133.1 million for the nine
months ended June 30, 2024. The increase is primarily attributable to increases in material costs of $7.3 million due to higher sales volume,
stock-based compensation expense of $2.3 million and production overheads costs including facilities, IT services, and laboratory supplies of
$0.8 million. The increase was partially offset by decreases in depreciation and amortization expense of $4.4 million due to impairment of
long-lived assets in fiscal year 2024 and outside services costs of $1.7 million. Gross margin increased 8.8% to 50.5% for the nine months
ended June 30, 2025, as compared to 41.7% for the nine months ended June 30, 2024, mainly due to increase in revenues and holding
manufacturing costs relatively flat and driving additional cost savings through continuous process improvement..

Research and Development Expenses
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Nine Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Research and development $ 63,271  $ 69,718  $ (6,447) (9)%

Research and development expenses decreased 9% to $63.3 million for the nine months ended June 30, 2025, as compared to $69.7 million
for the nine months ended June 30, 2024. The decrease is primarily due to a decrease in personnel costs of $3.3 million, stock-based
compensation expense of $1.4 million and depreciation expense of $1.5 million. The reduction in personnel expense and stock-based
compensation expense is mainly due to the transition of the DNA digital data storage employees related to the sale of DNA digital data
storage business during nine months ended June 30, 2025.

Selling, General and Administrative Expenses

Nine Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Selling, general and administrative $ 183,219  $ 165,256  $ 17,963  11 %

Selling, general and administrative expenses increased 11% to $183.2 million for the nine months ended June 30, 2025, as compared to
$165.3 million for the nine months ended June 30, 2024. The increase is primarily due to an increase in stock-based compensation expense
of $8.9 million, personnel costs of $3.8 million, marketing costs of $1.2 million and other third party spending of $2.5 million.

Impairment of long-lived assets
Nine Months Ended


June 30,
(in thousands, except percentages) 2025 2024 Change %

Impairment of long-lived assets $ —  $ 44,930  $ (44,930) (100)%

We recognized impairment of intangible assets and property and equipment of $44.9 million related to the Biopharma asset group during the
nine months ended June 30, 2024.

Gain on Sale of business
Nine Months Ended


June 30,
(in thousands, except percentages) 2025 2024 Change %

Gain on sale of business $ 48,847  $ —  $ 48,847  N/A

We recognized gain on sale of business of $48.8 million related to sale of DNA digital data storage business during nine months ended
June 30, 2025.

Interest and Other Income (Expense), net
Nine Months Ended


June 30,
(in thousands, except percentages) 2025 2024 Change %

Interest income $ 8,731  $ 11,724  $ (2,993) (26)%
Other expense (1,323) (351) (972) 277 %
Total interest and other income (expense), net $ 7,408  $ 11,373  $ (3,965) (35)%

Interest income decreased 26% to $8.7 million for the nine months ended June 30, 2025, as compared to $11.7 million for the nine months
ended June 30, 2024, due to lower cash equivalents and short-term investments balance.
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Income Tax Expense

Nine Months Ended

June 30,

(in thousands, except percentages) 2025 2024 Change %

Income tax expense $ (462) $ (656) $ 194  (30)%

We recorded an income tax provision of $0.5 million and $0.7 million for the nine months ended June 30, 2025 and June 30, 2024,
respectively.

Liquidity and Capital Resources

Sources of Liquidity

To date, we have financed our operations principally through public equity raises, private placements of our convertible preferred stock,
borrowings from credit facilities and revenue from our commercial operations. At June 30, 2025, we had a balance of $201.4 million of cash
and cash equivalents and $49.4 million in short-term investments.

During the nine months ended June 30, 2025, we received an upfront payment of $15.0 million from XOMA (US) LLC ("XOMA") in cash in
exchange for XOMA's right to receive half of the future potential milestone and royalty payments resulting from existing antibody discovery
and biopharma services collaborations with the Company’s partners. We accounted for the transaction as liability for the sale of future
revenue under the accounting guidance for sale of future revenues (see note 15 of the condensed consolidated financial statements included
elsewhere in this Form 10-Q).

On May 2, 2025, the Company executed the Contribution Agreement with Atlas for the sale and transfer of its DNA digital data storage
assets including the related intellectual property, equipment and contracts and the license of certain other intellectual property and the license
of certain other intellectual property for a consideration of 73.0 million shares of Series Seed-1 Preferred Shares of Atlas, upfront cash
consideration of $2.5 million, promissory notes of $2.0 million issued by Atlas, contingent manufacturing and commercial milestone payments
of up to $75.0 million, and royalty payments based on a percentage of Atlas sales of the DNA data storage products (see note 15 of the
condensed consolidated financial statements included elsewhere in this Form 10-Q).

Operating Capital Requirements

Our primary uses of capital are, and we expect will continue to be for the near future, compensation and related expenses, manufacturing
costs, laboratory and related supplies, legal and other regulatory expenses and general overhead costs and capital expenditures. We had
$10.3 million in commitments for capital expenditures as of June 30, 2025.

Cash Flows

The following table summarizes our sources and uses of cash and cash equivalents:

Nine Months Ended

June 30,

(in thousands) 2025 2024

Net cash used in operating activities $ (35,814) $ (48,774)
Net cash provided by (used in) investing activities (12,359) (1,786)
Net cash provided by financing activities 22,966  3,263 

Operating Activities

Net cash used in operating activities was $35.8 million during the nine months ended June 30, 2025 primarily due to a net loss of $50.5
million adjusted for non-cash items including depreciation and amortization expense
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of $18.8 million, stock-based compensation expense of $48.4 million, gain on sale of business of $48.8 million and a net cash outflow from
operating assets and liabilities of $5.6 million. The net cash outflow from operating assets and liabilities was mainly due to an increase in
accounts receivable of $15.2 million due to the increase in revenues and the timing of collections, increases in inventories of $1.9 million and
prepaid and other current assets of $1.8 million, a decrease in accrued compensation of $4.7 million offset by increases in accounts payable
of $9.6 million, other liabilities of $5.5 million and accrued expenses of $3.4 million. The changes in accrued compensation, accrued
expenses, and accounts payable are due to timing of payments to vendors and employees.

Net cash used in operating activities was $48.8 million during the nine months ended June 30, 2024 and consisted primarily of a net loss of
$174.1 million adjusted for non-cash items including depreciation and amortization expense of $24.8 million, stock-based compensation
expense of $38.6 million, impairment of long-lived assets of $44.9 million and a net change in operating assets and liabilities of $16.6 million.
The change in operating assets and liabilities was mainly due to decreases in accounts receivable of $11.4 million due to the timing of
collections, inventories of $3.6 million, other non-current assets of $0.5 million, accounts payable of $6.9 million and other liabilities of $1.8
million offset by increases in prepaid expenses of $0.2 million, accrued compensation of $5.9 million and accrued expenses of $4.1 million.

Investing Activities

Net cash used in investing activities was $12.4 million during the nine months ended June 30, 2025, which consisted of the purchases of
property and equipment of $15.6 million offset by the proceeds from the sale of our data storage business of $2.5 million and the net impact
of purchases and maturity of investments of $0.7 million.

Net cash used in investing activities was $1.8 million during the nine months ended June 30, 2024, which consisted of the purchases of
laboratory property, equipment and computers of $3.1 million offset by the proceeds from the net impact of purchases and maturity of
investments of $1.3 million.

Financing Activities

Net cash provided by financing activities was $23.0 million in the nine months ended June 30, 2025, which consisted of $15.0 million from
XOMA for the sale of future revenue, $5.6 million from the exercise of stock options and $2.4 million proceeds from issuance of shares under
the ESPP.

Net cash provided by financing activities was $3.3 million in the nine months ended June 30, 2024, which consisted of $5.2 million from the
exercise of stock options and $2.0 million proceeds from issuance of shares under the 2018 ESPP offset by $4.0 million in repurchases of
common stock for income tax withholdings.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements.

Contractual Obligations and Other Commitments

Our contractual obligations have not materially changed from those reported in our Annual Report on Form 10-K.

Critical Accounting Policies and Significant Management Estimates

The preparation of our Condensed Consolidated Financial Statements in accordance with generally accepted accounting principles in the
United States of America requires management to make estimates and judgments that affect the reported amounts in the financial
statements and related disclosures. On an ongoing basis, we evaluate our significant accounting policies and estimates. We base our
estimates on historical experience and on various market-specific and other relevant assumptions that we believe to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily
apparent from other sources. Estimates are assessed each period and updated to reflect current information. Actual results may differ
significantly from these estimates. A summary of our critical accounting policies and estimates is presented in Part II, Item 7 of our Annual
Report on Form 10-K. There were no changes to our critical accounting policies and estimates during the nine months ended June 30, 2025
other than the updates to the critical accounting policies and estimates set forth below.
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Calculation of Gain on Sale of business

On May 2, 2025, we measured the fair value of our investment in Series Seed-1 Preferred Stock of Atlas using the backsolve method with
consideration for a lack of marketability. The backsolve method was used to solve for the implied total equity value based on the recent
Series Seed financing round by Atlas to third-party investors. Consideration was given to the rights and preferences of each of the classes of
equity of Atlas and the expected time to a liquidity event. An option pricing allocation method, or OPM, was selected to allocate the total
equity value. The OPM treats ordinary shares and preferred shares as call options on the total equity value of a company, with exercise
prices based on the value thresholds at which the allocation among the various holders of a company’s securities changes. Under this
method, the Series Seed-1 Preferred Stock held by the Company will have value only if the funds available for distribution to shareholders
exceeded the value of the Preferred Shares’ liquidation preference at the time of the liquidity event, such as a strategic sale or a merger.

Equity investments held by the Company lack readily determinable fair values and therefore the securities are measured at cost minus
impairment, if any, plus or minus changes resulting from observable price changes in orderly transactions for the identical or similar equity
securities of the same issuer. The Company reviews the carrying value of its equity investments for impairment whenever events or changes
in business circumstances indicate the carrying amount of such asset may not be fully recoverable. Impairments, if any, are based on the
excess of the carrying amount over the recoverable amount of the asset.

Recent Accounting Pronouncements

For a description of accounting changes and recent accounting pronouncements, including the expected dates of adoption and estimated
effects, if any, on our condensed consolidated financial statements, see Note 2, “Summary of significant accounting policies” in Item 1 of Part
I of this Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Information about our market risk is presented in Part II, Item 7A “Quantitative and Qualitative Disclosures about Market Risk” of our Annual
Report on Form 10-K. Our exposure to market risk has not changed materially since September 30, 2024.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we
evaluated the effectiveness of our disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act) as of June 30, 2025, which is the end of the period covered by this Form 10-Q. Based on this evaluation, the Chief Executive
Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures to ensure that information required to
be disclosed by the Company in reports we file or submit under the Exchange Act is (i) recorded, processed, summarized, evaluated and
reported, as applicable, within the time periods specified in the SEC’s rules and forms and (ii) accumulated and communicated to the
Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosures were effective as of June 30, 2025.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d)
and 15d-15(d) of the Exchange Act that occurred during the quarter ended June 30, 2025, that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

Our disclosure controls and procedures are designed to provide reasonable assurance of achieving their objectives, as specified above. Our
management recognizes that any control system, no matter how well designed and operated, is based upon certain judgments and
assumptions and cannot provide absolute assurance that its objectives will be met.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

For a description of material pending legal proceedings, see Note 6 “Commitments and Contingencies - Legal Matters” of the Notes to
Condensed Consolidated Financial Statements included in Part I, Item 1 of this Form 10-Q. In addition, we are subject to various legal
proceedings and claims arising in the ordinary course of business. Although occasional adverse decisions or settlements may occur,
management believes that the final disposition of such matters will not have a material adverse effect on our business, financial position,
results of operations or cash flows.

Item 1A. Risk Factors

In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the risk factors and other
cautionary statements described under the heading “Item 1A. Risk Factors” included in our Annual Report on Form 10-K filed with the SEC
on November 18, 2024, as updated and supplemented in Part II, “Item 1A. Risk Factors” in our Quarterly Report on Form 10-Q filed with the
SEC on May 5, 2025, which could materially affect our business, financial condition or future results. Additional risks and uncertainties not
currently known to us or that we currently deem to be immaterial also may materially and adversely affect our business, financial condition or
future results. There have been no material changes in our risk factors from those described in our Annual Report on Form 10-K. We may
disclose changes to risk factors or additional risk factors from time to time in our future filings with the SEC.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Sales of Unregistered Securities

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Rule 10b5-1 Trading Plans

On May 7, 2025, Dennis Cho, the Company's Chief Legal Officer and Corporate Secretary, adopted a trading plan intended to satisfy the
affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act (a “10b5-1 Plan”). Mr. Cho’s 10b5-1 Plan provides for the potential
sale of up to 31,945 shares of the Company’s common stock and will expire on the earlier of May 15, 2026 or the date when all shares under
Mr. Cho’s 10b5-1 Plan are sold.

On May 8, 2025, Adam Laponis, the Company's Chief Financial Officer, adopted a 10b5-1 Plan. Mr. Laponis’ 10b5-1 Plan provides for the
potential sale of up to 24,000 shares of the Company’s common stock and will expire on the earlier of August 20, 2026 or the date when all
shares under Mr. Laponis’ 10b5-1 Plan are sold.

On May 13, 2025, Patrick Finn, the Company's President & Chief Operating Officer, adopted a 10b5-1 Plan. Mr. Finn’s 10b5-1 Plan provides
for the potential sale of up to 97,496 shares of the Company’s common stock and will expire on the earlier of May 13, 2026 or the date when
all shares under Mr. Finn’s 10b5-1 Plan are sold.

On May 27, 2025, Emily M. Leproust, the Company's Chief Executive Officer, adopted a 10b5-1 Plan. Dr. Leproust’s 10b5-1 Plan provides for
the potential sale of up to 458,276 shares of the Company’s common stock
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and will expire on the earlier of September 16, 2026 or the date when all shares under Dr. Leproust’s 10b5-1 Plan are sold.
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Item 6. Exhibits

Exhibit

Number Description

  Filed / Furnished /

Incorporated from

Form

Incorporated by
Reference from
Exhibit Number Date Filed

10.1* Contribution Agreement by and between Twist Bioscience
Corporation and Altas Data Storage, Inc., dated May 2, 2025. Filed herewith

10.2* License Agreement by and between Twist Bioscience
Corporation and Atlas Data Storage, Inc., dated May 2, 2025. Filed herewith

10.3* MES Software License Agreement by and between Twist
Bioscience Corporation and Atlas Data Storage, Inc., dated
May 2, 2025 Filed herewith

31.1 Certification pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002, Rule 13(a)-14(a)/15d-14(a), by Chief Executive
Officer. Filed herewith

31.2 Certification pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002, Rule 13(a)-14(a)/15d-14(a), by Chief Financial
Officer. Filed herewith

32.1† Certification pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, by
Chief Executive Officer. Furnished herewith

32.2† Certification pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, by
Chief Financial Officer. Furnished herewith

101 The following materials from Twist Bioscience Corporation’s
Quarterly Report on Form 10-Q for the quarter ended June 30,
2025, formatted in iXBRL (inline eXtensible Business
Reporting Language): (i) the Condensed Consolidated
Balance Sheets, (ii) the Condensed Consolidated Statements
of Operations and Comprehensive Loss, (iii) the Condensed
Consolidated Balance Sheets, (iv) the Condensed
Consolidated Statements of Stockholders’ Equity, (v) the
Condensed Consolidated Statements of Cash Flows, and (vi)
Notes to Unaudited Condensed Consolidated Financial
Statements, tagged as blocks of text. Filed herewith

104 The cover page from the Company’s Quarterly Report on Form
10-Q for the quarter ended June 30, 2025, formatted in Inline
XBRL (included in Exhibit 101). Filed herewith
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* Certain information in this exhibit and exhibits or schedules thereto has been omitted pursuant to Regulation S-K Item 601(a)(5) and/or
Item 601(b)(10)(iv) because it is both (i) not material and (ii) the type that Twist Bioscience Corporation customarily and actually treats
as private and confidential. An unredacted copy of the exhibit or schedule will be furnished on a supplemental basis to the SEC upon
request; provided that Twist Bioscience Corporation may request confidential treatment for any exhibit or schedule so furnished.

† The certifications attached as Exhibits 32.1 and 32.2 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the
SEC and are not to be incorporated by reference into any filing of Twist Bioscience Corporation under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on
Form 10-Q, regardless of any general incorporation language contained in any filing.
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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 thereunto duly authorized.

August 4, 2025 Twist Bioscience Corporation

By: /s/ Adam Laponis
Adam Laponis
Chief Financial Officer
(Authorized officer)
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Certain information in this document identified by brackets [***] has been omitted because it is both (i) not material and
(ii) the type that Twist Bioscience Corporation customarily and actually treats as private and confidential.

CONTRIBUTION AGREEMENT

BY AND BETWEEN

TWIST BIOSCIENCE CORPORATION

AND

ATLAS DATA STORAGE, INC.

May 2, 2025
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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (this “Agreement”), dated as of May 2, 2025, is entered into by and between Twist
Bioscience Corporation, a Delaware corporation (“Seller”), and Atlas Data Storage, Inc., a Delaware corporation (“Purchaser”).

BACKGROUND

Seller desires to sell, assign, transfer, convey and deliver, and Purchaser desires to purchase, acquire, accept and assume, the
DNA data storage business of Seller as more specifically described below, including the Contributed Assets and Assumed
Liabilities, and license to Purchaser the Licensed Assets (as each of those terms are defined below), all to enable and support
Purchaser in its mission to further develop and commercialize DNA and other biomolecule and biology-based data and
information storage, digital media, computing and other information technology (IT) systems, platforms, technologies, products,
service offerings and related applications, all pursuant to and upon the terms and subject to the conditions specified in this
Agreement and the Ancillary Agreements (defined below).

AGREEMENT

NOW, THEREFORE, intending to be legally bound, the parties to this Agreement hereby agree as follows:

Article I

DEFINITIONS

Section 1.1 Definitions.

(a) As used in this Agreement, the following terms have the following meanings:

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under
common control with such Person. For purposes of this definition, “control,” when used with respect to any specified person,
means the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether
through ownership of voting securities or by contract or otherwise, and the terms “controlling” and “controlled by” have
correlative meanings to the foregoing.

“Applicable Law” means, with respect to any Person, any federal, state, local, municipal, foreign or other law,
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar
requirement enacted, adopted, promulgated or applied by a Governmental Authority that is binding upon or applicable to such
Person.

“Assumed Employment Liabilities” means the following Liabilities which will be assumed by Purchaser pursuant to this
Agreement (specifically excluding, without limitation, the Offered Employee Obligations): any and all Liabilities relating to the
employment, service, or termination of any Transferred Employee by Purchaser or its Affiliates following the Closing, including
any and all such Liabilities arising under the WARN Act.



“Assumed Liabilities” means only the following Liabilities of Seller solely related to the Contributed Assets, and no other
Liabilities:

(i) all Liabilities under the Purchaser Business-Related Contracts, but only to the extent such obligations
(A) arise after the date hereof, (B) do not arise from or relate to any breach by Seller of any provision of any of such
Contracts, and (C) do not arise from or relate to any event, circumstance or condition occurring or existing on or prior to
the date hereof that, with notice or lapse of time, would constitute or result in a breach of any of such Contracts; and

(ii) all Assumed Employment Liabilities.

“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in San Francisco,
California are authorized or required by Applicable Law to close.

“Code” means the Internal Revenue Code of 1986.

“Consent” means any approval, consent, ratification, permission, waiver or authorization (including any Permit).

“Contract” means any contract, agreement, indenture, note, bond, loan, license, instrument, lease, commitment, plan or
other arrangement, whether oral or written.

(b) “Contributed Assets” means and includes:

(c)         (a) solely with respect to Registered Intellectual Property owned by Seller or its Affiliates as of the date of this
Agreement or as of the Closing, the Registered Intellectual Property which is Seller-Owned Registered Intellectual Property; and

(d) (b) with respect to [***] of Seller and its Affiliates not addressed above in sub-part (a), all such assets, rights and
interests of Seller and its Affiliates that are Related to the Purchaser Business as of the date of this Agreement or as of the
Closing, including the following and all of the rights and interests of Seller and its Affiliates therein and thereto:

(i) all Transferred Equipment;

(ii) the Purchaser Business-Related Contracts and all rights, interests and claims of Seller and its Affiliates
thereunder;

(iii) all (1) Seller-Owned Intellectual Property, (2) rights and interests of Seller and/or any of its Affiliates in, to
or under Third Party Intellectual Property (including all associated licenses, sublicenses, permissions, and covenants not
to sue) which are subject to a Purchaser Business-Related Contract, (3) goodwill associated with or symbolized by any of
the foregoing, (4) income, royalties, damages, products, proceeds, revenues and payments due or payable as of the
Closing Date or thereafter arising from or relating to any and all of the foregoing, including damages and payments for
past, present or future infringements, violations or misappropriations thereof by third parties, all causes of action and the
right to sue and recover for past infringements, violations or misappropriations thereof against third parties; and (5) any
and all corresponding rights
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that, now or hereafter, may be secured throughout the world, and all other rights thereunder, remedies against
infringement and rights to protection of interests therein under the laws of all jurisdictions;

(iv) all causes of action, claims, demands, rights and privileges against third parties whether liquidated or
unliquidated, fixed or contingent, choate or inchoate that relate to events or breaches occurring on or prior to the Closing
Date that are Related to the Purchaser Business or which otherwise arise from or relate primarily to any of the other
Contributed Assets; and

(v) all lists, books, records, documents, correspondence and other information of any kind and all studies,
plans, books, ledgers, files and business records of any kind (including all financial, business and marketing plans and
information), in each case whether evidenced in writing, electronic data or otherwise, as but only to the extent Related to
the Purchaser Business, as of the date of this Agreement or as of the Closing, or which otherwise arise from or relate
primarily to any of the other Contributed Assets as of the date of this Agreement or as of the Closing, excluding any
personnel records (x) pertaining to any current or former employee of Seller or any of its Affiliates who does not become
a Transferred Employee or (y) which are required to be retained by Seller and its Affiliates in accordance with Applicable
Law.

Notwithstanding anything to the contrary in this definition, Contributed Assets do not include any assets or rights that are
Excluded Assets as of the date of this Agreement and as of the Closing.

“Controlled” means, with respect to any Technology and Intellectual Property Rights, the possession by Seller of the
right, power or authority, whether directly or indirectly and whether arising by ownership, license, sublicense or other
authorization, to grant and authorize the licenses or sublicenses (as applicable) or to otherwise extend the benefit of such
Technology or Intellectual Property Right of the scope granted to Purchaser in this Agreement; provided that, solely with respect
to any Third Party Intellectual Property, Seller shall not be deemed to Control any such Third Party Intellectual Property if use or
access on and after the Closing requires or triggers a payment obligation unless Purchaser agrees with Seller to bear all such
payment obligation.

“Copyleft Software” means any Software that is subject to a license that contains any obligation or condition, that could
require or condition the disclosure, licensing, or distribution of any source code to a Third Party for any portion of the Seller-
Owned Intellectual Property (in each case other than the source code of the Copyleft Software itself).

“Covered” means, with reference to any [***], that the manufacture, use, sale, offer for sale, importation or exploitation
of such [***] in the relevant jurisdiction would, but for (a) the ownership of the Patent Rights included among the Seller-Owned
Registered Intellectual Property assigned to Purchaser hereunder or (b) the license to the Patent Rights owned by Seller or any of
its Affiliates as of the Closing that are included among the Licensed Assets licensed to Purchaser under this Agreement, infringe
upon at least one valid claim of such Patent Right in such country in the world where such activities occur; it being understood
and agreed that, for clarity, all such Seller-Owned Registered Intellectual Property and Patent Rights referenced in this definition
shall include all applicable renewals, issuances, reissues, extensions, continuations
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and continuations-in-part (but with respect to continuations and continuations-in-part, solely to the extent of those claims that are
entirely supported by the specification and entitled to the same priority date of the applicable parent application that is otherwise
described herein), divisions and substitutions of the aforementioned Patent Rights following Closing.

“Damages” include any loss, damage, injury, liability, claim, demand, settlement, judgment, award, fine, penalty, Tax, fee
(including reasonable attorneys’ fees), charge, cost (including costs of investigation) or expense of any nature (including costs of
investigation and any fees, charges, costs and expenses associated with any Proceeding commenced by any Indemnified Party for
the purpose of enforcing any of its rights under Article VI), but excluding punitive or special (including lost profit and
consequential) Damages other than as owed to a third party.

“Data Security Requirements” means, solely with respect to periods on and prior to Closing, all of the following to the
extent relating to the treatment of data (including any access, collection, use, disclosure, storage or processing thereof) or
otherwise relating to privacy, security, or security breach notification requirements and applicable to the conduct of the DNA data
storage business of Seller, or to any of the IT Systems as and to the extent relating to the DNA data storage business of Seller or
any of the Contributed Assets: (i) Seller’s own rules, policies, and procedures; (ii) all Applicable Laws; (iii) industry standards
applicable to the industry in which the DNA data storage business of Seller operates; and (iv) Contracts into which Seller has
entered or is otherwise bound.

“Disclosure Schedule” means the disclosure schedule dated the date of this Agreement regarding this Agreement that has
been provided by Seller to Purchaser.

“DNA data storage business of Seller” refers, solely with respect to periods on and prior to Closing, to the [***]: [***].
Without limiting the generality of the foregoing, “DNA data storage business of Seller” includes the full scope [***] as otherwise
described in [***].

“Employee Plan” means each “employee benefit plan,” as defined in Section 3(3) of ERISA (whether or not subject to
ERISA), each employment, severance, termination, retention, consulting, independent contractor or similar Contract and each
other benefit or compensation plan, program, agreement, Contract, policy or arrangement (whether written or oral), including
those providing for compensation, bonuses, commission, profit-sharing, stock option or other equity or equity-based incentives,
other forms of incentive or deferred compensation, vacation and paid-time-off benefits, accident, retirement, welfare, cafeteria,
flex spending, fringe benefit, insurance, health or medical benefits, life, death benefit, disability or sick leave benefits, workers’
compensation, perquisites, or retention, change in control, severance or benefits, in any case, which is sponsored, maintained,
administered, contributed to or required to be contributed to by Seller or any Affiliate of Seller or with respect to which Seller or
any Affiliate of Seller has any Liability (actual or contingent) and that covers any Transferred Employee or the spouses,
beneficiaries or dependents thereof.

“Environmental Law” means any Applicable Law or any agreement with any Governmental Authority or other Person,
relating to human health and safety, pollution or
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protection of the environment or to Hazardous Substances, including the conditions or requirements of any Environmental
Permits issued pursuant thereto.

“Environmental Permits” means all permits, licenses, franchises, certificates, approvals and other similar authorizations
of Governmental Authorities relating to or required by Environmental Laws and affecting, or relating in any way to, the DNA
data storage business of Seller or the Subleased Premises.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Excluded Assets” means:

(i)  the assets set forth on Schedule 1.1(a); provided, that, for the avoidance of doubt and notwithstanding
anything to the contrary contained herein, [***];

(ii) all Registered Intellectual Property owned by Seller or its Affiliates as of the date of this Agreement or as
of the Closing other than Seller-Owned Registered Intellectual Property; provided that, for the avoidance of doubt and
notwithstanding anything to the contrary contained herein, [***];

(iii) all Contracts to which Seller is a party other than the Purchaser Business-Related Contracts;

(iv) all cash and cash equivalents;

(v) all accounts receivable, notes receivable and prepaid expenses of Seller or any of its Affiliates, together
with any unpaid interest or fees accrued thereon or other amounts due with respect thereto;

(vi) Seller’s and its Affiliates’ corporate books and records related to internal corporate proceedings, company
policies, and otherwise to the extent such corporate books and records are not Related to the Purchaser Business or do not
otherwise relate primarily to any of the Contributed Assets;

(vii) Tax records (including Tax Returns and supporting workpapers) covering any period or transaction of
Seller or any if its Affiliates and any other books and records which Seller and its Affiliates are prohibited from disclosing
or transferring to Purchaser under Applicable Law or copies of such records which are required to be retained under
Applicable Law;

(viii) (i) all records or other materials prepared or received by Seller or its Affiliates or any of the
Representatives of Seller in connection with the sale of the Purchased Assets (or any portion thereof), including bids
received from third Persons and analyses relating to the Purchased Assets (or any portion thereof); and (ii) all confidential
communications between Seller and its Affiliates, on the one hand, and any Representatives of Seller (including such
Representatives of Seller that have been engaged in connection with the transactions contemplated by this Agreement or
any of the Ancillary Agreements), on the other hand, to the extent arising out of or relating to the negotiation, execution
or delivery of this Agreement or any of the Ancillary Agreements and the transactions contemplated hereby or thereby,
including any attendant attorney-client privilege, attorney work product protection, and expectation of client
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confidentiality applicable thereto, and including any such information or files in any format of any such Representative of
Seller in connection therewith;

(ix) all claims, rights and interest in any Tax refunds, credits or similar benefits and attributes with respect to
the operations of Seller and any of its Affiliates or with respect to the Contributed Assets for any Pre-Closing Tax Period;

(x) all real property, leaseholds and other interest in real property, together in each case with all structures,
facilities or improvements located thereon and all easements, licenses, rights and appurtenances relating to the foregoing
set forth on Schedule 1.1(a);

(xi) all laboratory equipment and inventory not Related to the Purchaser Business as of the date of this
Agreement or as of the Closing, other than Transferred Equipment; and

(xii) all capital stock and other equity interests of any Person and all other securities (debt or otherwise) of any
Person.

“Excluded Liabilities” means the Liabilities of Seller (including Excluded Taxes) in effect on the day of Closing other
than the Assumed Liabilities.

“Excluded Taxes” means (i) any Taxes of Seller and its Affiliates or for which Seller or its Affiliates are liable (including
any Liability for the Taxes of any other Person under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or
non-U.S. Applicable Law), as a transferee or successor, by Contract or otherwise), (ii) any Taxes relating to, pertaining to, or arising out of,
the DNA data storage business of Seller or the Purchased Assets for any period prior to the Closing, and (iii) 50% of any Transfer Taxes.

“Fraud” means an actual and intentional fraud with respect to any representation or warranty in this Agreement with
intent to deceive a party hereto, or to induce that party to enter into this Agreement, and requires: (i) a false representation of fact
with respect to representation or warranty in this Agreement; (ii) the actual knowledge that such representation or warranty is
false; and (iii) an intention to induce the party hereto to whom such representation or warranty is made to act or refrain from
acting in reliance upon it.

“GAAP” means generally accepted accounting principles in the United States.

“Governmental Authority” means any: (i) nation, state, commonwealth, province, territory, county, municipality, district
or other jurisdiction of any nature, (ii) federal, state, local, municipal, foreign or other government or (iii) governmental or quasi-
governmental authority of any nature (including any governmental division, department, agency, commission, instrumentality,
official, organization, unit, body or Person and any court, arbitral body, or other tribunal).

“Hazardous Substances” means any pollutant, contaminant, waste or chemical or any toxic, radioactive, ignitable,
corrosive, reactive or otherwise hazardous substance, waste or material, or any substance, waste or material having any
constituent elements displaying any of the foregoing characteristics, including petroleum, its derivatives, by-products and other
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hydrocarbons, and any substance, waste or material regulated or for which Liability may be imposed under any Environmental
Law.

“Indemnified Party” means any Purchaser Indemnified Party or Seller Indemnified Party, as applicable.

“Intellectual Property Rights” means any or all intellectual property and intellectual property rights, including all of the
following and all worldwide common law and statutory rights in, arising out of, or associated therewith: (i) rights associated with
works of authorship, including exclusive exploitation rights, copyrights, and moral rights; (ii) trademark, trade name, service
mark and service name rights and rights in, logos, business names, slogans, hash tags, social media pages, and similar means of
identification and similar rights, and the goodwill associated with the foregoing; (iii) trade secrets and other rights in know-how
and confidential or proprietary information; (iv) United States and foreign patents and patent applications and registered design
and registered design applications and disclosures relating thereto, and any renewals, reissues, reexaminations, extensions,
continuations, continuations-in-part, provisional applications, divisions and substitutions relating to any of such patents and
patent applications (all of the foregoing and all rights and interests therein and thereto, collectively, “Patent Rights”); (v) rights in
databases and data collections (including knowledge databases, customer lists and customer databases); (vi) URL and domain
name registrations; (vii) inventions; (viii) any other proprietary rights in or to any Technology now known or hereafter
recognized in any jurisdiction worldwide; and (ix) all past, present and future claims and causes of action arising out of or related
to infringement or misappropriation of any of the foregoing.

“Inventory” means all inventories Related to the Purchaser Business as of the date of this Agreement or as of the Closing,
including raw materials, supplies, spare parts and similar items.

“IRS” means the U.S. Internal Revenue Service.

“IT System” means the communications networks, data centers, software, computer hardware (whether general or special
purpose), networks, interfaces, platforms, servers, and computer systems, including any outsourced systems and processes that
are owned or used by Seller and its Affiliates in the operation of the DNA data storage business of Seller.

“Knowledge” means the actual knowledge of each of [***], and the knowledge that each of such individuals should have
obtained after reasonable inquiry in the course of the performance of their respective duties on behalf of Seller.

“Liabilities” means any and all liabilities, obligations, guarantees (including lease guarantees), commitments, damages,
losses, penalties, taxes, debts, claims, demands, judgments or settlements of any nature or kind, whether known or unknown,
fixed, accrued, absolute or contingent, direct or indirect, primary or secondary, liquidated or unliquidated, matured or unmatured.

“Licensed Assets” means any and all [***] that, as of [***] and Related to [***] but which are not included among the
[***] pursuant to this Agreement; provided, that for purposes
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of Section 5.9 below, the “Licensed Assets” [***] pursuant to Section 5.9 do not include [***], which is [***] pursuant to [***].
Without limiting the foregoing in this definition, the Licensed Assets include [***].

“Lien” means, with respect to any property or asset, any mortgage, lien, license, sublicense, pledge, charge, security
interest, encumbrance or other adverse claim of any kind in respect of such property or asset.

“Material Adverse Effect” means any change, event, fact, circumstance, development, condition, matter, occurrence or
effect that, individually or in the aggregate, (i) is, or would reasonably be expected to be, materially adverse to any of the
business operations, condition (financial or otherwise), assets, Liabilities or results of operations of the Purchaser Business or the
Purchased Assets, taken as a whole or (ii) materially impairs or delays the ability of Seller to consummate the Transactions in
accordance with this Agreement and Applicable Law; provided, however, that “Material Adverse Effect” shall not include any
change, event, fact, circumstance, development, condition, matter, or occurrence resulting from or attributable to: (a) general
economic or political conditions; (b) conditions generally affecting the industries in which the Purchaser Business operates; (c)
any changes in financial, banking or securities markets in general, including any disruption thereof and any decline in the price of
any security or any market index or any change in prevailing interest rates; (d) acts of war (whether or not declared), armed
hostilities or terrorism, or the escalation or worsening thereof; (e) any action required by this Agreement or any action taken (or
omitted to be taken) at the written request of Purchaser; (f) any changes in Applicable Law or accounting rules (including GAAP)
or the enforcement, implementation or interpretation thereof; (g) the announcement, pendency or completion of the transactions
contemplated by this Agreement, including losses or threatened losses of employees, customers, suppliers, distributors or others
having relationships with Seller; (h) any natural or man-made disaster or acts of God; (i) any epidemics, pandemics, disease
outbreaks, or other public health emergencies; or (j) any failure by Seller to meet any internal or published projections, forecasts
or revenue or earnings predictions (provided that the underlying causes of such failures (subject to the other provisions of this
definition) shall not be excluded).

“MES Software” has the meaning set forth in the MES Software License Agreement.

“Net Sales” means, with respect to [***] (including with respect to any [***]) that is [***] (or any [***]) (each such
[***], a “[***]”) in such jurisdiction where such [***], the amount [***] from the sale of [***], [***] the following [***] to the
extent, as applicable, [***], in accordance with [***] (as applicable), and not [***]; provided, for clarity, that [***]:

(i) [***] incurred with respect to the [***], in each case if [***];

(ii) [***] incurred in connection with the [***], in each case to the extent [***];

(iii) [***], or otherwise in the [***] with respect to any [***]; and

(iv) [***] (excluding [***]), in each case to the extent [***];

    8



it being understood and agreed that if [***] enters into a [***] that are not [***], [***] will not [***], for the purpose of [***] in
such [***].

“Offered Employees” means each Purchaser Business-Related Employee listed on Schedule 1.1(c) who will be offered
employment or service, as applicable, with the Purchaser or its applicable Affiliate in connection with the transaction
contemplated by this Agreement.

“Patent Claims” means the claims of Patent Rights included among the Purchased Assets that are valid claims as of the
Closing or at any time after the Closing.

“Patent Prosecution” means activities directed to: (i) preparing, filing and prosecuting applications (of all types) for any
Patent Rights; (ii) managing any interference, opposition, re-issue, reexamination, supplemental examination, invalidation
proceedings (including inter partes or post-grant review proceedings), revocation, nullification, or cancellation proceeding
relating to the foregoing; (iii) deciding whether to abandon, extend or maintain Patents Rights; (iv) listing in regulatory
publications (as applicable); and (v) settling any interference, opposition, reexamination, invalidation, revocation, nullification or
cancellation proceeding, but excluding the defense of challenges to such Patent Rights as a counterclaim in an infringement
proceeding with respect to the particular Patent Rights, and any appeals therefrom. For purposes of clarity, “Patent Prosecution”
will not include any other enforcement actions taken with respect to a Patent Rights, including infringement actions and similar
proceedings against third parties.

“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or
organization, including a Governmental Authority.

“Pre-Closing Tax Period” means (a) any Tax period ending on or before the Closing Date and (b) with respect to any
Straddle Period, the portion of such period ending on the Closing Date.

“Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative,
investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or
heard by or before, or otherwise involving, any court or other Governmental Authority, including any arbitrator or arbitration
panel.

“Purchase Price” means collectively:

(a) [***] shares of Purchaser Seed-1 Preferred pursuant to the Stock Issuance Agreement (the “Stock
Consideration”);

(b) $2,500,000 in cash at Closing (the “Closing Cash Consideration”);

(c) $2,000,000 payable pursuant to the Promissory Note;

(d) [***] in cash, if and when the [***] is achieved, in accordance with Section 5.8; and

(e) The Seller Royalty in accordance with Section 5.10.
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“Purchased Assets” means and includes the Contributed Assets and the Licensed Assets.

“Purchaser Business” means [***]. Without limiting the foregoing, “Purchaser Business” includes [***].

“Purchaser Business Intellectual Property” means all Seller-Owned Intellectual Property and Third Party Intellectual
Property.

“Purchaser Business Intellectual Property Licenses” means any Contract Related to the Purchaser Business as of the
date of this Agreement or as of the Closing under which (i) Seller or any of its Affiliates acquired or is authorized to use any
Third Party Intellectual Property, including any Third Party Software, or (ii) Seller or any of its Affiliates granted or is required to
grant to any Person any right or license to make, have made, manufacture, use, sell, offer to sell, import, export, or otherwise
distribute any Purchaser Business Intellectual Property, with or without the right to sublicense the same.

“Purchaser Business-Related Contract” means any Contract of Seller or any of its Affiliates that is Related to the
Purchaser Business as of the date of this Agreement or as of the Closing, including (a) the Contracts set forth on Schedule 1.1(d)
and (b) all Purchaser Business Intellectual Property Licenses (other than those expressly identified as Excluded Assets).

“Purchaser Business-Related Employees” means each employee or other individual service provider of Seller or any of
its Affiliates providing services Related to the Purchaser Business as of immediately prior to the Closing.

“Purchaser Common Stock” means shares of the Purchaser’s Common Stock, par value $0.0001 per share.

“Purchaser Indemnified Party” mean the following Persons: (i) Purchaser; (ii) Purchaser’s current and future Affiliates;
(iii) the respective Representatives of the Persons referred to in clauses “(i)” and “(ii)” above; and (iv) the respective successors
and assigns of the Persons referred to in clauses “(i),” “(ii)” and “(iii)” above.

“[***]” has the meaning set forth in [***].

“Purchaser Seed-1 Preferred” means shares of the Purchaser’s Series Seed-1 Preferred Stock, par value $0.00001 per
share.

“Purchaser Series Seed Preferred” means shares of the Purchaser’s Series Seed Preferred Stock, par value $0.0001 per
share.

“Registered Intellectual Property” means, as of the date of this Agreement or as of the Closing, all Intellectual Property
Rights that (a) are the subject of an application, certificate, filing, draft filing, registration or other document and (b) are
registered, filed, or issued under the authority of any Governmental Authority, including all patents, registered copyrights,
registered trademarks and domain names and all applications for any of the foregoing.
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“Related to the Purchaser Business” means (i) [***], or that were otherwise [***] for or in connection with [***] and/or
(ii) [***].

“Release” means the release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching
or migration of a Hazardous Substances into the environment.

“Representatives” means a Person’s officers, directors, employees, agents, attorneys, accountants, advisors and other
authorized representatives.

“RWI Broker” means Lockton Companies or an Affiliate thereof.

“RWI Insurer” means the insurance provider named in the RWI Policy or an Affiliate thereof.

“RWI Policy” means the representations and warranties liability insurance policy, in the form attached hereto as Exhibit
J, written in favor of Purchaser with respect to this Agreement.

“RWI Policy Fee Amount” means the aggregate amount payable to the RWI Insurer and the RWI Broker in connection
with obtaining the RWI Policy, including the premium, broker fee, underwriting fee, due diligence fee, broker commissions, legal
fees for counsel engaged by the underwriter and surplus lines taxes and fees.

“Seller Field” means [***].

“Seller Indemnified Party” mean the following Persons: (i) Seller; (ii) Seller’s current and future Affiliates; (iii) the
respective Representatives of the Persons referred to in clauses “(i)” and “(ii)” above; and (iv) the respective successors and
assigns of the Persons referred to in clauses “(i),” “(ii)” and “(iii)” above.

“Seller-Owned Intellectual Property” means and includes, as of [***], all (i) [***] (whether [***] or otherwise), as of
[***], by [***] that (a) do not [***] and (b) are [***] (such [***], the “[***]”) and (ii) [***] (whether [***] or otherwise) by
[***] that are [***], all of which is listed on Schedule 1.1(f) hereto (such [***], collectively, the “Seller-Owned Registered
Intellectual Property”).

“Seller Royalty Term” means [***].

“Software” means any computer program, operating system, applications system, firmware or software code, whether in
object code or source code, database, data files, computer processes, associated know-how, operating procedures, methods and all
other Technology embodied with the foregoing, tools, developers’ kits, utilities, developers’ notes, technical manuals, user
manuals and other documentation thereof, including comments and annotations related thereto, whether stored, encoded,
recorded or written on disk, tape, film, memory device, paper or other media of any nature.
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“Standard Software” means generally commercially available, “off-the-shelf” or “shrink-wrapped” Software that is not
redistributed with or incorporated in any Software within then Seller-Owned Intellectual Property.

“Straddle Period” means any Tax period beginning before or on and ending after the date hereof.

“Subleased Premises” means the leased premises to be occupied by Purchaser pursuant to the Sub-Sublease Agreement.

“Tax” (and with correlative meaning, “Taxes” and “taxable”) means (a) any and all taxes, including any gross or net
income, alternative or add-on minimum, gross receipts, sales, use, ad valorem, value added, transfer, franchise, profits, license,
registration, recording, documentary, conveyancing, gains, capital stock, withholding, payroll, employment, social security,
unemployment, disability, excise, severance, stamp, occupation, premium, real or personal property, escheat, abandoned or
unclaimed property, environmental or windfall profit, custom duty or other tax, estimated tax or other governmental fee,
assessment or charge of any kind whatsoever, in each case only to the extent the foregoing are in the nature of a tax, together with
any interest, penalty, addition to tax or additional amount imposed by any Governmental Authority responsible for the imposition
of any such tax (United States (federal, state or local) or foreign), whether disputed or not, (b) any Liability of Seller for the
payment of any amounts of the type described in clause (a) of this sentence as a result of being a member of an affiliated,
consolidated, combined, unitary or aggregate group for any taxable period, and (c) any Liability for the payment of any amounts
of the type described in clause (a) or (b) of this sentence as a result of being a transferee of or successor to any Person or as a
result of any express or implied obligation to indemnify or otherwise assume or succeed to the Tax liability of any other Person
by Applicable Law, by Contract or otherwise.

“Tax Return” means any return, report, declaration, claim for refund, estimated Tax return, information return or
statement (including schedules thereto, other attachments thereto, amendments thereof, or any related or supporting information)
filed or required to be filed with any Governmental Authority in connection with the administration, implementation or
enforcement of or compliance with any Applicable Law relating to any Tax.

“Technology” means algorithms, APIs, databases, data collections, diagrams, mask works, inventions, methods and
processes (whether or not patentable), know-how, trade secrets, trademarks, service marks and other brand identifiers, network
configurations and architectures, proprietary information, protocols, layout rules, schematics, packaging and other specifications,
Software, techniques, interfaces, verification tools, URLs, web sites, works of authorship, technical documentation, designs, bills
of material, build instructions, test reports, routines, formulae, test vectors, IP cores, net lists, photomasks, lab notebooks,
processes, prototypes, samples, studies, and all other forms of technology, in each case whether or not registered with a
Governmental Authority or embodied in any tangible form.

“Third Party” means any Person or group other than Seller, Purchaser or any Affiliates of Seller or Purchaser.
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“Third Party Intellectual Property” means and includes, as of the date of this Agreement or as of the Closing, all
Technology and Intellectual Property Rights owned by Third Parties and Related to the Purchaser Business, which, in the case of
Registered Intellectual Property, includes such Registered Intellectual Property set forth on Schedule 1.1(g)).

“Third Party Software” means and includes, as of the date of this Agreement or as of the Closing, all Software owned by
Third Parties that is Related to the Purchaser Business, excluding Standard Software.

“Transactions” means the transactions contemplated by this Agreement, including the sale and purchase of the
Contributed Assets, the assignment and assumption of the Assumed Liabilities and the license of the Licensed Assets.

“Transferred Employee” means each Offered Employee who accepts the offer of employment or service, as applicable,
with the Purchaser or its applicable Affiliate and commences such employment or service with the Purchaser or its Affiliates as
of or following the Closing in connection with the transaction contemplated by this Agreement.

“Transferred Equipment” means all machinery, equipment, tools and tooling, furniture, fixtures, Inventory and other
supplies, and other tangible personal property that is Related to the Purchaser Business, including the items set forth on Schedule
1.1(h).

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, and any similar foreign, state or
Applicable Law.

[***]

Each of the following terms is defined in the Section set forth opposite such term:

Term Section
Agreement Preamble
Ancillary Agreements Section 2.3
Assignment and Assumption Agreement Section 2.3(a)
Bill of Sale Section 2.3(b)
Books and Records Section 5.3(c)
Claim Section 6.6(a)
Claim Dispute Notice Section 6.5(c)
Closing Section 2.2
Closing Date Section 2.2
Confidential Information Section 5.3(d)
Deductible Section 6.4(a)
Indemnifying Party Section 6.5(a)
Infringed Section 3.9(d)
Intended Tax Treatment Section 5.6(f)
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Term Section
Leave Offered Employee Section 5.4
License Agreement Section 2.3(e)
Material Contract Section 3.4(a)
MES Software License Agreement Section 2.3(i)
Non-Party Affiliates Section 7.10
Non-Purchaser Business-Related Contract Section 5.1(a)
Offered Employee Obligations Section 3.8(b)
Officer’s Claim Certificate Section 6.5(a)
[***] Section 5.10(b)
[***] Section 5.9(b)
Patent Security Agreement Section 2.3(h)
Permits Section 3.5(b)
Promissory Note Section 2.3(g)
Provider Section 5.3(d)
Purchaser Preamble
[***] Section 5.9(c)(ii)
[***] Payment Section 5.8(a)
Receiver Section 5.3(d)
Related Agreements Section 2.4(b)
Rights Agreement Section 2.4(b)
ROFR Agreement Section 2.4(b)
Securities Act Section 3.14
Seller Preamble
Seller Fundamental Representations Section 6.1(a)
[***] Section 5.9(b)
Seller Royalty Section 5.10(a)
Stock Issuance Agreement Section 2.3(f)
Stock Plan Section 5.11(a)
Sub-Sublease Agreement Section 2.3(c)
Tax Allocation Section 5.6(e)
Transfer Taxes Section 5.6(a)
Transition Services Agreement Section 2.3(d)
Voting Agreement Section 2.4(b)

Section 1.2 Interpretative Provisions.

(a) The captions herein are included for convenience of reference only and shall be ignored in the construction or
interpretation hereof. References to Articles, Sections, Exhibits and Schedules are to Articles, Sections, Exhibits and Schedules
of this Agreement unless otherwise specified.
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(b) Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular, and
words denoting either gender shall include both genders as the context requires. Where a word or phrase is defined herein, each
of its other grammatical forms shall have a corresponding meaning.

(c) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation,” whether or not they are in fact followed by those words or words of like import.

(d) The use of the word “or” shall not be exclusive.

(e) The word “will” shall be construed to have the same meaning and effect as the word “shall.”

(f) The word “party” shall, unless the context otherwise requires, be construed to mean a party to this Agreement.
Any reference to a party to this Agreement or any other agreement or document contemplated hereby shall include such party’s
successors and permitted assigns.

(g)  A reference to any legislation or to any provision of any legislation shall include any modification, amendment,
re-enactment thereof, any legislative provision substituted therefore and all rules, regulations and statutory instruments issued or
related to such legislation.

(h)  Any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be
applied in the construction or interpretation of this Agreement. No prior draft of this Agreement nor any course of performance or
course of dealing shall be used in the interpretation or construction of this Agreement. No parol evidence shall be introduced in
the construction or interpretation of this Agreement unless the ambiguity or uncertainty in issue is plainly discernible from a
reading of this Agreement without consideration of any extrinsic evidence. Although the same or similar subject matters may be
addressed in different provisions of this Agreement, the parties intend that, except as reasonably apparent on the face of the
Agreement or as expressly provided in this Agreement, each such provision shall be read separately, be given independent
significance and not be construed as limiting any other provision of this Agreement (whether or not more general or more
specific in scope, substance or content). The doctrine of election of remedies shall not apply in constructing or interpreting the
remedies provisions of this Agreement or the equitable power of a court considering this Agreement or the Transactions.

Article II
DESCRIPTION OF THE TRANSACTIONS

Section 2.1 Purchase and Sale of Contributed Assets.

(a) Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Seller shall, on behalf of
itself and its Affiliates, sell, assign, transfer, convey and deliver to Purchaser, and Purchaser shall purchase, acquire and accept,
all of Seller’s and its respective Affiliates’ (as applicable) right, title and interest in and to the Contributed Assets, free and clear
of all Liens.

(b) As consideration for the sale and purchase of the Contributed Assets, Purchaser shall (i)  deliver to Seller the
Purchase Price in accordance with the provisions of Section 2.3 and enter into the other agreements and covenants set forth
herein, and (ii) assume from Seller, and thereafter pay, perform and discharge when due, the Assumed Liabilities.
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Section 2.2 Closing. The consummation of the transactions contemplated by Section 2.1 (the “Closing”) shall take
place on the date of this Agreement at such time and location as the parties hereto agree in writing. The date on which the
Closing occurs is herein referred to as the “Closing Date.”

Section 2.3 Purchaser Deliveries at the Closing.

Subject to the terms and conditions of this Agreement, Purchaser shall (i) as soon as practicable following the Closing,
but no later than two (2) Business Days following the Closing, deliver to Seller the Closing Cash Consideration by wire transfer
of immediately available funds to such bank account or accounts as may be designated in writing by Seller to Purchaser at least
five (5) Business Days prior to the Closing, and (ii) at the Closing, execute and deliver to Seller the following (the “Ancillary
Agreements”):

(a) The Assignment and Assumption Agreement, substantially in the form of Exhibit A (the “Assignment and
Assumption Agreement”);

(b) The Bill of Sale, substantially in the form of Exhibit B (the “Bill of Sale”);

(c) The Sub-Sublease Agreement, substantially in the form of Exhibit C (the “Sub-Sublease Agreement”);

(d) The Transition Services Agreement substantially in the form of Exhibit D (the “Transition Services Agreement”);
and

(e) The License Agreement substantially in the form of Exhibit E (the “License Agreement”).

(f) The Stock Issuance Agreement substantially in the form of Exhibit F (the “Stock Issuance Agreement”).

(g) The Promissory Note substantially in the form of Exhibit G (the “Promissory Note”).

(h) The Patent Security Agreement substantially in the form of Exhibit H (the “Patent Security Agreement”).

(i) The MES Software License Agreement substantially in the form of Exhibit I (the “MES Software License
Agreement”).

(j) Evidence that the RWI Policy will be bound and in full force and effect as of the Closing.

Section 2.4 Seller Deliveries at the Closing.

At the Closing, Seller shall execute and deliver to Purchaser the following:

(a) The Ancillary Agreements executed by Seller;

(b) A counterparty signature page to each of (i) that certain Investors’ Rights Agreement, as amended (the “Rights
Agreement”), that certain Right of First Refusal and Co-Sale Agreement (the “ROFR Agreement”) and that certain Voting
Agreement (the “Voting
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Agreement,” and together with the Rights Agreement and the ROFR Agreement, the “Related Agreements”);

(c) Evidence satisfactory to Purchaser that this Agreement and the transactions contemplated hereunder have been
approved by the Board of Directors of Seller in accordance with Seller’s certificate of incorporation and bylaws; and

(d) A duly executed IRS Form W-9.

Section 2.5 Assignment.

(a) Each party shall, and shall cause their respective Affiliates to, use all commercially reasonable efforts to obtain or
to cause to be obtained any consent or amendment required to assign all rights and Liabilities under Purchaser Business-Related
Contracts and the Assumed Liabilities so that, in any case, Purchaser will be solely responsible for such rights and Assumed
Liabilities from and after the Closing, provided, however, that neither party shall be obligated to pay any material consideration
therefor to any Third Party from whom any such consent or amendment is requested.

(b) If either party is unable to obtain, or to cause to be obtained, any required consent or amendment to effect the
assignment of a particular Purchaser Business-Related Contract or Assumed Liability, then, until the expiration of such Purchaser
Business-Related Contract or Assumed Liability, (i) Seller shall continue to be bound by such Purchaser Business-Related
Contract or Assumed Liability, as the case may be, and, (ii) the parties agree to perform and adhere to the requirements set forth
in Section 5.1. Seller shall, without further consideration, pay and remit, or cause to be paid or remitted, to Purchaser promptly all
money, rights and other consideration received by Seller in respect of such performance. If and when any such consent shall be
obtained or such Purchaser Business-Related Contract or Assumed Liability shall otherwise become assignable, Seller, shall,
thereafter promptly assign all of Seller’s rights and Assumed Liabilities thereunder to Purchaser without receipt of further
consideration, and Purchaser shall, without the payment of any further consideration, assume such rights and Assumed
Liabilities.

Section 2.6 Withholding. Purchaser shall be entitled to deduct and withhold from the consideration otherwise payable
pursuant to this Agreement to Seller or any other Person such amounts as Purchaser is required to deduct and withhold under the
Code, or any Tax law, with respect to the making of such payment. Purchaser shall use commercially reasonable efforts to
provide Seller with written notice of its intent to deduct or withhold at least five (5) days in advance thereof with a written
explanation substantiating the requirement to deduct or withhold, and the parties shall use commercially reasonable efforts to
cooperate to mitigate or eliminate any such withholding to the maximum extent permitted by Tax law. To the extent that amounts
are so withheld, such withheld amounts shall be timely deposited with the applicable Governmental Authority and treated for all
purposes of this Agreement as having been paid to the Person in respect of whom such deduction and withholding was made.

Article III
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Schedule, Seller represents and warrants to Purchaser as follows:

Section 3.1 Corporate Existence and Authorization.
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(a) Seller is a corporation duly incorporated, validly existing and in good standing under the laws of the State of
Delaware.

(b) Seller has all necessary power and authority to enter into and to perform its obligations under this Agreement, and
the execution, delivery and performance by Seller of this Agreement have been duly authorized by all necessary corporate action.
This Agreement constitutes the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its
terms, subject to (i) laws of general application relating to bankruptcy, insolvency and the relief of debtors and (ii) rules of law
governing specific performance, injunctive relief and other equitable remedies.

Section 3.2 Governmental Authorization. No consent, approval, order or authorization of, or registration, declaration
or filing with, or notice to, any Governmental Authority is required to be obtained or made by Seller in connection with the
execution, delivery and performance by Seller of this Agreement or the consummation by Seller of the Transactions.

Section 3.3 Non-contravention. The execution, delivery and performance by Seller of this Agreement and the
consummation of the Transactions do not and will not (a) contravene, conflict with, or result in any violation or breach of any
provision of the certificate of incorporation or bylaws of Seller, (b) assuming compliance with the matters referred to in Section
3.2, contravene, conflict with or result in a violation or breach of any provision of any Applicable Law, (c) conflict with, or result
in any violation of or default under (with or without notice or lapse of time, or both), or give rise to a right of termination,
cancellation or acceleration of any obligation or loss of any benefit under, or to increased, additional, accelerated or guaranteed
rights or entitlements of any Person under, or require any consent, approval or waiver from any Person pursuant to, any Purchaser
Business-Related Contract applicable to any of the Purchased Assets, or (d) result in the creation or imposition of any Lien on
any Purchased Asset.

Section 3.4 Material Contracts.

(a) Section 3.4(a) of the Disclosure Schedule contains a complete and accurate list of each of the following Contracts
relating to the Purchaser Business or the Contributed Assets to which Seller or any of its Affiliates is a party to or bound or
pursuant to which any of the Contributed Assets are subject, in each instance, whether as of the date of this Agreement or as of
the Closing (a Contract responsive to any of the following categories being hereinafter referred to as a “Material Contract”), all
of which are Purchaser Business-Related Contracts included among the Contributed Assets unless otherwise expressly designated
on Section 3.4(a) of the Disclosure Schedule:

(i) any Contract for the purchase or sale of products or for the furnishing or receipt of services in excess of
$[***];

(ii) any Purchaser Business Intellectual Property License; provided, Seller is excused from listing Contracts for
Standard Software;

(iii) any Contract providing for the development of any (1) Purchaser Business Intellectual Property or (2) any
other Technology or Intellectual Property Right that is Related to the Purchaser Business, in each of (1) and (2), whether
independently or jointly, by or for Seller or an Affiliate of Seller;

(iv) any Contract imposing any restriction on the right or ability of Seller or, after the Closing Date, the right or
ability of Purchaser or any of its Affiliates (A) to engage or participate, to compete in any line of business or with any
Person or in any area, or which would so limit the freedom of Purchaser or any of its Affiliates after the
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Closing Date (including granting exclusive rights or rights of first refusal to license, market, sell or deliver any of the
products or services offered by Seller or make use of any Technology or Intellectual Property Right), (B) to acquire any
product or other asset or any services from any other Person, to sell any product or other asset to or perform any services
for any other Person, or to transact business or deal in any other manner with any other Person, or (C) develop or
distribute any Technology;

(v) any Contract relating to the creation of any Lien with respect to any Purchased Asset; or

(vi) any agreement for the lease of Transferred Equipment;

(b) Seller has made available to Purchaser accurate and complete copies of all written Material Contracts identified in
Section 3.4(a) of the Disclosure Schedule, including all amendments thereto.

(c) There exists no default or event of default or event, occurrence, condition or act, with respect to Seller, or to
Seller’s Knowledge, with respect to any other contracting party, which, with the giving of notice, the lapse of time or the
happening of any other event or condition, would reasonably be expected to (i) become a default or event of default under any
Material Contract or (ii) give any third party (A) the right to declare a default or exercise any remedy under any Material
Contract, (B) the right to a rebate, chargeback, refund, credit, penalty or change in delivery schedule under any Material Contract,
(C) the right to accelerate the maturity or performance of any obligation of Seller under any Material Contract, or (D) the right to
cancel, terminate or modify any Material Contract. Seller has not received any notice or other communication regarding any
actual or possible violation or breach of (in any material respect), default under, or intention to cancel or modify any Material
Contract. Seller has not terminated or waived any rights, benefits or claims of Seller under any Material Contract.

(d) Each Material Contract is in full force and effect enforceable in accordance with its terms and constitutes a legal,
valid and binding agreement of Seller, and Seller has no knowledge that any Material Contract is not a legal, valid and binding
agreement of any other party thereto, subject only to the effect, if any, of (i) bankruptcy, insolvency, reorganization, fraudulent
transfer, moratorium or other similar laws relating to or affecting the rights or remedies of creditors or (ii) general principles of
equity, whether considered in a proceeding in equity or at law (including the possible unavailability of specific performance or
injunctive relief). Immediately following the Closing Date, each Purchaser Business-Related Contract shall remain a legal, valid
and binding agreement of Purchaser and, to the Knowledge of Seller, each other party thereto, enforceable against Purchaser in
accordance with its respective terms and, to the Knowledge of Seller, enforceable against each other party thereto in accordance
with its respective terms, subject only to the effect, if any, of (i) bankruptcy, insolvency, reorganization, fraudulent transfer,
moratorium or other similar laws relating to or affecting the rights or remedies of creditors or (ii) general principles of equity,
whether considered in a proceeding in equity or at law (including the possible unavailability of specific performance or injunctive
relief).

Section 3.5 Compliance with Applicable Laws; Licenses and Permits.

(a) The DNA data storage business of Seller is, and has at all times been, operated in compliance in all material
respects with all Applicable Laws, and to the Knowledge of Seller, Seller is not, and has not been, under investigation with
respect to or threatened to be charged with or given notice of any violation of, any Applicable Law in connection with the DNA
data storage business of Seller.
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(b) Seller has, and at all times has had, all consents, licenses, permits, waivers, approvals, authorizations or orders of
any Governmental Authority (collectively, the “Permits”), and has made all necessary filings required under Applicable Law,
necessary to operate the DNA data storage business of Seller in accordance with Applicable Laws and otherwise to conduct the
DNA data storage business of Seller. Seller has not received any written notice or other written communication regarding any
actual or possible violation of or failure to comply with any term or requirement of any Permit or any actual or possible
revocation, withdrawal, suspension, cancellation, termination or modification of any Permit that is (i) necessary to operate the
DNA data storage business of Seller or (ii) material to the operation of the DNA data storage business of Seller.

(c) Section 3.4(c) of the Disclosure Schedule lists all Permits necessary to operate the DNA data storage business of
Seller that are not transferable or assignable.

Section 3.6 Litigation.

(a) There is no pending Proceeding related to the DNA data storage business of Seller or related to any Assumed
Liabilities or Contributed Assets, and, to the Knowledge of Seller, no Person has threatened to commence any Proceeding related
to the DNA data storage business of Seller or related to any Assumed Liabilities or Contributed Assets. To the Knowledge of
Seller, no event has occurred, and no claim, dispute or other condition or circumstance exists, that will, or that would reasonably
be expected to, give rise to or serve as a basis for the commencement of any Proceeding that is of a type described in the
preceding sentence.

(b) There is no order, writ, injunction, directive, restriction, judgment or decree to which Seller is subject or which
restricts in any material respect the ability of Seller to conduct the DNA data storage business of Seller. To the Knowledge of
Seller, no officer or other employee of Seller is subject to any order, writ, injunction, judgment or decree that prohibits such
officer or other employee from engaging in or continuing any conduct, activity or practice relating to the DNA data storage
business of Seller.

Section 3.7 Properties.

(a) Seller has good and valid title to, or, in the case of leased property and assets, has good, valid and enforceable
leasehold interests in, all tangible property included in the Contributed Assets, free and clear of all Liens.

(b) The property and assets included in the Purchased Assets constitute, in all material respects, all of the property and
assets owned, leased or licensed by Seller for the operation of the DNA data storage business of Seller as currently conducted,
other than the assets, properties and rights used to perform the services that are the subject of the Transition Services Agreement.
The property and assets included in the Purchased Assets together with the services that are the subject of the Transition Services
Agreement are, in all material respects, sufficient to operate the DNA data storage business of Seller and the Purchased Assets
immediately after the Closing as the DNA data storage business of Seller is currently conducted. Subject to the terms and
conditions of this Agreement, upon the sale at Closing of the Contributed Assets to Purchaser pursuant to this Agreement, all
right, title and interest in and to all Contributed Assets will pass to Purchaser on the date hereof, free and clear of all Liens.

(c) The tangible property included in the Contributed Assets has no material defects, is in good operating condition
and repair and has been reasonably maintained consistent with standards generally followed in the industry (giving due account
to the age and length of use of same, ordinary wear and tear excepted), and is adequate and suitable for its present uses.
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(d) Seller owns all of the Transferred Equipment (including the Inventory). The Transferred Equipment (including the
Inventory) is useable in the ordinary course of business. All of the Inventory was produced in accordance with current good
manufacturing practices and Applicable Laws and is in merchantable condition.

Section 3.8 Employees.

(a) Section 3.8(a) of the Disclosure Schedule sets forth a list of each Purchaser Business-Related Employee,
including: (i) the employee’s name, (ii) position or title, and (iii) state(s) in which the employee performs services.

(b) Except as set forth on Section 3.8(b) of the Disclosure Schedule, none of the Offered Employees are entitled to
any accrued vacation, paid-time-off, severance payment, or any bonus payment, whether accrued, contingent, or otherwise as of
the date hereof (collectively, the “Offered Employee Obligations”).

Section 3.9 Intellectual Property.

(a) Section 3.9(a) of the Disclosure Schedule contains an accurate and complete list of (A) each item of Registered
Intellectual Property included in the Seller-Owned Intellectual Property and (B) the jurisdiction in which such item of Registered
Intellectual Property has been registered or filed and the applicable application, registration or serial number. Seller has provided
to Purchaser true, correct and complete copies of all invention disclosures, applications, material correspondence with any
Governmental Authority, and other material documents related to the prosecution and maintenance of each such item of Seller-
Owned Registered Intellectual Property.

(b) Seller exclusively owns all right, title and interest in and to all of the Seller-Owned Intellectual Property free and
clear of any Liens. No other Person has or, to Seller’s Knowledge, purports to have, any ownership interest in or other right to
any such Seller-Owned Intellectual Property (including any interest or right in any derivatives thereof, whether or not developed
as of the date hereof). Seller has not received any notice or claims (in writing or otherwise) challenging Seller’s ownership of any
Seller-Owned Intellectual Property or the validity or enforceability of any such Seller-Owned Intellectual Property. Seller has not
granted or agreed to grant to any other Person any exclusive rights in any Seller-Owned Intellectual Property.

(c) [***] has, and [***], [***] shall have, all [***] or otherwise [***] pursuant to [***], which [***] for the [***].
The [***] together with [***] that is [***] pursuant to [***] constitutes in [***] without, [***]. No licensed Third Party
Intellectual Property will cease to be valid and enforceable rights of Seller by reason of the execution, delivery and performance
of this Agreement or the Ancillary Agreements or the consummation of the transactions contemplated hereby or thereby.

(d) With respect to the [***]. To the Knowledge of Seller, no Seller-Owned Intellectual Property, is subject to any
Proceeding or outstanding order or Contract that restricts in any manner the use, transfer or licensing thereof by Seller or may
affect the validity, use or enforceability of the Seller-Owned Intellectual Property. Neither Seller nor any Affiliate of Seller has
received any notice (in writing or otherwise) alleging, or otherwise has Knowledge of the invalidity of any of, or limitation on
Seller’s right to use any of the Seller-Owned Intellectual Property. No Person has notified Seller or any of its Affiliates (in writing
or otherwise) that it is claiming any ownership of or right to use any Seller-Owned Intellectual Property.
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(e) Seller has taken all steps reasonably necessary (including, entering into written confidentiality and nondisclosure
agreements with officers, directors, subcontractors, employees, licensees and customers relating to the Purchased Assets or the
DNA data storage business of Seller) to safeguard and maintain the confidentiality of, all proprietary information that Seller or its
Affiliates hold or purport to hold as a trade secret and that is related to the DNA data storage business of Seller. Without limiting
the foregoing, to the Knowledge of Seller (i) there has been no misappropriation of any trade secrets or other material
confidential Intellectual Property Rights or Technology related to the DNA data storage business of Seller by any Person; (ii) no
employee, independent contractor or agent of Seller or an Affiliate of Seller has misappropriated any trade secrets of any other
Person in the course of performance as an employee, independent contractor or agent of the DNA data storage business of Seller;
and (iii) no employee, independent contractor or agent of Seller or an Affiliate of Seller is in default or breach of any term of any
employment agreement, nondisclosure agreement, assignment of invention agreement or similar agreement or contract relating to
the protection, ownership, development, use or transfer of the Intellectual Property Rights and Technology of Seller or its
Affiliates that are included in the Contributed Assets.

(f) To the Knowledge of Seller, all Seller-Owned Intellectual Property is valid and enforceable. Each item of such
Seller-Owned Intellectual Property that is Registered Intellectual Property is in compliance with all Applicable Law, and all
material filings, payments, and other actions required to be made or taken to maintain such item of Seller-Owned Intellectual
Property in full force and effect have been made by the applicable deadline and otherwise in accordance with all Applicable Law.
No application related to such Registered Intellectual Property has been abandoned, allowed to lapse, or rejected. Section 3.9(f)
of the Disclosure Schedule accurately identifies and describes, with respect to each item of such Registered Intellectual Property,
each filing, payment, and action that must be made or taken on or before the date that is 90 days after the date hereof in order to
maintain each item of such Registered Intellectual Property in full force and effect.

(g) Seller maintains (i) machine-readable copies of Software within the Seller-Owned Intellectual Property and the
Third Party Software and (ii) technical documentation or user manuals for all releases or versions thereof currently in use by
Seller or its Affiliates.

(h) Software within then Seller-Owned Intellectual Property and, to the Knowledge of Seller, Third Party Software, do
not contain any Copyleft Software and do not contain any material bug, virus, worm, trojan horse, or similar malicious code, or
any programming errors materially affecting its use, functionality or performance. No source code for any Software within the
Seller-Owned Intellectual Property has been delivered, licensed, or made available to any escrow agent or other Person other than
those Persons listed on Section 3.9(h) of the Disclosure Schedule. Seller has no obligation (whether present, contingent, or
otherwise) to deliver, license, or make available the source code for any Software within the Seller-Owned Intellectual Property
to any escrow agent or other Third Party. No event has occurred, and to the Knowledge of Seller, no circumstance or condition
exists, that (with or without notice or lapse of time) will result in the delivery, license, or disclosure to a Third Party of any source
code for any Software within then Seller-Owned Intellectual Property.

(i) All personnel, including employees, agents, consultants and contractors, who have contributed to the development
or creation of Seller-Owned Intellectual Property have executed valid and enforceable nondisclosure agreements applicable to
Seller’s confidential information to which Seller is the beneficiary either directly or indirectly (for example, in the case of an
employee of a consultant or independent contractor who has entered into such a nondisclosure agreement with Seller); and have
executed valid and enforceable documentation containing present-tense assignments to Seller of complete and exclusive
ownership of all Intellectual Property Rights in such Person’s contribution to the Seller-Owned Intellectual Property.
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(j) No funding, facilities, or personnel of any Governmental Authority were used, directly or indirectly, to develop or
create, in whole or in part, any Seller-Owned Intellectual Property.

(k) Neither Seller nor any Affiliate of Seller is or ever was a member or promoter of, or a contributor to, any industry
standards body or similar organization that could require or obligate Seller or any such Affiliate to grant or offer to any other
Person any license or right to or otherwise materially impair Seller’s or its Affiliates’ Control of any Seller-Owned Intellectual
Property.

(l) Neither the execution, delivery, or performance of this Agreement or any Ancillary Agreement, nor the
consummation of any of the Transactions will, with or without notice or the lapse of time, result in, or give any other Person the
right or option to cause or declare, (i) a loss of rights in, or Lien on, or the acceleration of any rights with respect to any Seller-
Owned Intellectual Property or Third Party Intellectual Property licensed to or otherwise authorized for use by Seller or any of its
Affiliates pursuant to a written Contract, (ii) a breach of, or termination or other right arising under, any Contract required to be
listed on Section 3.4(a) of the Disclosure Schedule, (iii) the release, disclosure, or delivery of any Seller-Owned Intellectual
Property by or to any escrow agent or other Third Party, or (iv) the grant, assignment, or transfer to any other Third Party of any
license or other right or interest under, to, or in any Seller-Owned Intellectual Property. All Seller-Owned Intellectual Property
will as of the date hereof be fully transferable and licensable by Purchaser without restriction and without additional payment of
any kind to any Third Party.

(m) Seller is in compliance with, and has been in compliance, with all Data Security Requirements related to Seller’s
conduct of the DNA data storage business of Seller in all material respects. No notices have been received by, and to the
Knowledge of Seller no claims, charges or complaints have been made against, Seller by any Person alleging a violation of any
Data Security Requirements. To the Knowledge of Seller, there have not been any incidents of data security breaches,
unauthorized access or use of any of the IT Systems. The transactions contemplated by this Agreement will not result in any
liabilities in connection with any Data Security Requirements.

Section 3.10 Significant Suppliers. Section 3.10 of the Disclosure Schedule sets forth (i) an accurate and complete list
of Contracts with the 10 largest suppliers of the DNA data storage business of Seller based on payments made by Seller during
the first six months of calendar year 2024, and (ii) an accurate and complete list of any sole source suppliers to the DNA data
storage business of Seller. Seller has made available to Purchaser the Contracts between Seller and such suppliers. Seller has not
received any notice or other communication (in writing or otherwise), or any other information, indicating that any of the
suppliers listed in Section 3.10 of the Disclosure Schedule may cease acting as a supplier to the DNA data storage business of
Seller or otherwise dealing with the DNA data storage business of Seller. Neither Seller nor any Affiliate of Seller has any
outstanding material disputes with any such supplier relating to the DNA data storage business of Seller or the Purchased Assets.

Section 3.11 Tax Matters.

(a) There are no Liens for Taxes upon any Purchased Assets.

(b) All income and other material Tax Returns required to be filed with respect to the Purchased Assets, the DNA data
storage business of Seller and the Assumed Liabilities have been timely filed with the appropriate taxing authority in all
jurisdictions in which such Tax Returns are required to be filed, and all such Tax Returns are true, complete and correct in all
material respects; any and all Taxes owed by Seller (whether or not shown on any Tax Return)
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have been timely paid, and there are no pending or threatened audits, investigations, disputes, notices of deficiency, claims or
other Proceedings for or relating to any Liabilities for Taxes of Seller; and Seller has not executed any waiver of any statute of
limitations in respect of Taxes nor agreed to any extension of time with respect to a material Tax assessment or deficiency, in
each case with respect to the Purchased Assets, the DNA data storage business of Seller, or the Assumed Liabilities.

(c) No claim has ever been made by an authority in a jurisdiction in which Seller does not file a Tax Return with
respect to the DNA data storage business of Seller that Seller is or may be subject to taxation by that jurisdiction in respect of
Taxes that would be covered by or the subject of such Tax Return. There are no matters under discussion with any Governmental
Authority with respect to Taxes that are likely to result in an additional Liability for Taxes with respect to the Purchased Assets or
the DNA data storage business of Seller. No issues relating to Taxes imposed on the Purchased Assets or with respect to the DNA
data storage business of Seller were raised by the relevant taxing authority in any completed audit or examination that would
reasonably be expected to result in a material Liability in respect of Taxes in a later taxable period.

(d) Seller has deducted, withheld and timely paid to the appropriate Governmental Authority all material Taxes
required by Applicable Law to be deducted, withheld or paid by it in connection with amounts paid or owing to, or allocated to,
any employee, independent contractor, creditor, owner, stockholder, member or other third party, with respect to the Purchased
Assets, the DNA data storage business of Seller and the Assumed Liabilities, and Seller has timely and accurately complied with
all reporting and record keeping requirements related thereto, including filing of IRS Forms W–2 and 1099s (or other applicable
forms) with respect to the Purchased Assets, the DNA data storage business of Seller and the Assumed Liabilities.

(e) Seller is not a party to or bound by any Tax indemnity agreement, Tax sharing agreement, Tax allocation
agreement or similar Contract (excluding customary Tax indemnification or gross-up provisions in a commercial agreement
entered into in the ordinary course of business the primary purposes of which do not relate to Taxes) with respect to the
Purchased Assets.

(f) No Purchased Asset (i) is property required to be treated as owned by another person pursuant to the provisions of
Section 168(f)(8) of the Internal Revenue Code of 1954, as amended and in effect immediately prior to the enactment of the Tax
Reform Act of 1986, (ii) constitutes “tax-exempt use property” within the meaning of Section 168(h) of the Code, (iii) is “tax-
exempt bond financed property” within the meaning of Section 168(g) of the Code, (iv) secures any debt the interest of which is
tax-exempt under Section 103(a) of the Code or (v) is subject to a 467 rental agreement as defined in Section 467 of the Code.

(g) Seller is the owner for Tax purposes of all of the Purchased Assets.

Section 3.12 Environmental Matters.

(a)  No notice, notification, demand, request for information, citation, summons or order has been received, no
complaint has been filed, no penalty has been assessed, and no Proceeding (or any basis therefor) is pending or, to the Knowledge
of Seller, is threatened by any Governmental Authority or other Person relating to the DNA data storage business of Seller, the
Subleased Premises, or the Purchased Assets relating to or arising out of any Environmental Law;
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(b) The operation of the DNA data storage business of Seller is, and has at all times been, in material compliance with
all Environmental Laws and all Environmental Permits, and, to the Knowledge of Seller, no circumstances exist that will require
any material capital expenditures to be incurred within three years of the date of this Agreement in order to ensure compliance
with Environmental Laws and all Environmental Permits;

(c) Seller is not liable for the presence or Release of any Hazardous Substances at any property currently or formerly
owned or occupied by Seller with respect to the operation of the DNA data storage business of Seller, including the Subleased
Premises, or at any off-site disposal location, including any site subject to remediation or corrective action under any
Environmental Law;

(d) There are no Liabilities of any kind whatsoever relating to the DNA data storage business of Seller, or the
Subleased Premises, whether accrued, contingent, absolute, determined, determinable or otherwise arising under or relating to
any Environmental Law or any Hazardous Substance and, to the Knowledge of Seller, there is no condition, situation or set of
circumstances that could reasonably be expected to result in or be the basis for any such Liability;

(e) There has been no environmental investigation, study, audit, test, review or other analysis conducted of which
Seller has Knowledge in relation to the DNA data storage business of Seller or the Purchased Assets that has not been made
available to Purchaser.

Section 3.13 Access to Information. Seller has adequate information concerning the business and financial condition of
Purchaser to make an informed decision regarding the receipt of the Purchaser Seed-1 Preferred.

Section 3.14 Restricted Securities. Seller understands that the Purchaser Seed-1 Preferred received by Seller hereunder
will be characterized as “restricted securities” under the federal securities laws inasmuch as they are being acquired from
Purchaser in a transaction not involving a public offering and that under such laws and applicable regulations such securities may
be resold without registration under the Securities Act of 1933, as amended (the “Securities Act”), only in certain limited
circumstances. In this regard, Seller represents that it is familiar with SEC Rule 144, as presently in effect, and understands the
resale limitations imposed thereby and by the Securities Act.

Section 3.15 Understanding of Risks. Seller is fully aware of: (a) the highly speculative nature of the Purchaser Seed-1
Preferred; (b) the financial hazards involved in receiving the Purchaser Seed-1 Preferred; (c) the lack of liquidity of the Purchaser
Seed-1 Preferred and the restrictions on transferability of the Purchaser Seed-1 Preferred (e.g., that Purchaser may not be able to
sell or dispose of the Purchaser Seed-1 Preferred or use them as collateral for loans); (d) the qualifications and backgrounds of
the management of Purchaser; and (e) the tax consequences of acquiring the Purchaser Seed-1 Preferred. Assuming the accuracy
and truth of and in reliance upon the representations, warranties and covenants of Purchaser made herein, Seller acknowledges
and agrees that, by agreeing to receive the Purchaser Seed-1 Preferred from Purchaser, it is accepting all risks associated with
acquisition and ownership of the Purchaser Seed-1 Preferred as of the date hereof, including any depreciation or diminution in the
value of the Purchaser Seed-1 Preferred.

Section 3.16 Seller’s Qualifications. Seller either alone or with its purchaser representative(s) (as defined in Rule
501(h) of Regulation D, promulgated under the Securities Act), has such knowledge and experience in financial and business
matters that Seller is capable of evaluating the merits and risks of this prospective investment, has the capacity to protect Seller’s
own interests in connection with this transaction, and is financially capable of bearing a
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total loss of the Purchaser Seed-1 Preferred constituting the Stock Consideration. Furthermore, Seller is able to fend for itself in
the transactions contemplated by this Agreement and has the ability to bear the economic risk of this investment indefinitely.
Furthermore, Seller represents that it has sufficient financial resources to complete the transaction contemplated by this
Agreement.

Section 3.17 No Public Market. Seller understands that no public market now exists for any of the securities issued by
Purchaser and that Purchaser has made no assurances that a public market will ever exist for the Purchaser Seed-1 Preferred
constituting the Stock Consideration. Seller understands that Purchaser has no present intention to file a registration statement
with the Securities and Exchange Commission under the Securities Act in connection with a proposed public offering of its
securities.

Section 3.18 Compliance with Securities Laws. Seller understands and acknowledges that, in reliance upon the
representations and warranties made by Purchaser and Seller herein, the Purchaser Seed-1 Preferred have not been and are not
being registered with the Securities and Exchange Commission under the Securities Act, and have not been and are not being
qualified under any other state securities or blue sky laws, but instead are being transferred under an exemption or exemptions
from the registration and qualification requirements of the Securities Act or other applicable securities laws which impose certain
restrictions on Purchaser’s ability to transfer the Purchaser Seed-1 Preferred.

Section 3.19 Legends. It is understood that the certificates evidencing the Purchaser Seed-1 Preferred constituting the
Stock Consideration may bear one or all of the following legends:

(a) THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED. SUCH SECURITIES MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED OR OTHERWISE TRANSFERRED IN THE ABSENCE OF A REGISTRATION STATEMENT IN
EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN OPINION OF COUNSEL SATISFACTORY
TO PURCHASER THAT SUCH REGISTRATION IS NOT REQUIRED PURSUANT TO A VALID EXEMPTION FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SUCH ACT.

(b) Any legend required by the General Corporation Law of the State of Delaware or by applicable state “blue sky”
securities laws, rules and regulations.

(c) Any legend required by the Related Agreements.

(d) Any legend required by the Certificate of Incorporation or Bylaws of Purchaser.

Section 3.20 Finders’ Fees. There is no investment banker, broker, finder or other intermediary that has been retained
by or is authorized to act on behalf of Seller who might be entitled to any fee or commission from Purchaser in connection with
the Transactions.

Article IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

Section 4.1 Corporate Existence and Authorization.
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(a) Purchaser is a corporation duly incorporated, validly existing and in good standing under the laws of the State of
Delaware.

(b) Purchaser has all necessary corporate power and authority to enter into and to perform its obligations under this
Agreement, and the execution, delivery and performance by Purchaser of this Agreement have been duly authorized by all
necessary action on the part of Purchaser. This Agreement constitutes the legal, valid and binding obligation of Purchaser,
enforceable against Purchaser in accordance with its terms, subject to (i) laws of general application relating to bankruptcy,
insolvency and the relief of debtors and (ii) rules of law governing specific performance, injunctive relief and other equitable
remedies.

Section 4.2 Governmental Authorization. No consent, approval, order or authorization of, or registration, declaration
or filing with, or notice to, any Governmental Authority is required to be obtained or made by Purchaser in connection with the
execution, delivery and performance by Purchaser of this Agreement or the consummation by Purchaser of the Transactions. The
Ultimate Parent (as defined in 16 C.F.R. §801.1(a)(3)) of Purchaser has determined that, as of the date of this Agreement and as
of the Closing (i) the Acquisition Price (as defined in 16 C.F.R. §801.10(c)(2)) is undetermined, and (ii) the aggregate fair market
value (calculated in accordance with 16 C.F.R. §801.10 through §801.14) of any shares or assets it will hold as a result of the
Transactions does not exceed $119.5 million.

Section 4.3 Non-contravention. The execution, delivery and performance by Purchaser of this Agreement and the
consummation by Purchaser of the Transactions do not and will not (i) contravene, conflict with, or result in any violation or
breach of any material provision of the certificate of incorporation or bylaws of Purchaser or (ii) contravene, conflict with or
result in a material violation or breach of any provision of any Applicable Law.

Section 4.4 Valid Issuance of Purchaser Seed-1 Preferred. The Purchaser Seed-1 Preferred being issued by
Purchaser hereunder, when issued, sold and delivered in accordance with the terms of this Agreement for the consideration
expressed herein, will be duly and validly issued, fully paid and nonassessable and will be free of all preemptive or similar rights,
taxes, restrictions on transfer other than restrictions on transfer under the Related Agreements and under applicable state and
federal securities laws.

Section 4.5 Finders’ Fees. Except for the RWI Policy Fee Amount, there is no investment banker, broker, finder or
other intermediary that has been retained by or is authorized to act on behalf of Purchaser who might be entitled to any fee or
commission from Seller or any of its Affiliates in connection with the Transactions.

Article V
ADDITIONAL RIGHTS & COVENANTS OF THE PARTIES

Section 5.1 Non-Assignable Purchaser Business-Related Contracts. If any consent is required in order to assign a
Purchaser Business-Related Contract to Purchaser, and such consent is not obtained prior to Closing, then Seller and Purchaser
hereby agree that:

(a) such Contract shall not be treated as a Purchaser Business-Related Contract for any purpose hereunder (a “Non-
Purchaser Business-Related Contract”) until such time, if any, as the applicable consent is obtained;

(b) for a period of [***] following the Closing, Seller and Purchaser shall use their respective commercially
reasonable efforts to obtain all such consents, in a form and substance reasonably acceptable to Purchaser, that are necessary to
effect the valid transfer from Seller to
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Purchaser of, and vest in Purchaser valid title or rights in and to, the Non-Purchaser Business-Related Contracts;

(c) upon the receipt of any such consents under any Non-Purchaser Business-Related Contract after the date hereof,
such Non-Purchaser Business-Related Contract shall be transferred and assigned to Purchaser, and thereafter deemed to be a
Purchaser Business-Related Contract for purposes of this Agreement and any applicable Ancillary Agreements, effective as of the
date of such consent; and

(d) for a period of [***] following the Closing, or, if sooner, until any such consent is obtained and any such Non-
Purchaser Business-Related Contract is assigned to Purchaser in accordance with Section 5.1(c), Purchaser and Seller shall
cooperate with each other and use their respective commercially reasonable efforts to obtain for Purchaser an arrangement with
respect thereto to provide for Purchaser to obtain substantially comparable benefits therein and provide for Purchaser to assume
the obligations and bear the economic burdens associated therewith, and to otherwise put Purchaser and Seller in the position
they would have been in had such Non-Purchaser Business-Related Contract been assigned to Purchaser at Closing; provided,
however, that in the event that such arrangement is not obtained, any Liabilities under such Non-Purchaser Business-Related
Contract shall not be Assumed Liabilities unless and until such Contract becomes a Purchaser Business-Related Contract
pursuant to Section 5.1(c), and upon such assumption will be limited to Liabilities arising on or after such date.

Section 5.2 Public Announcements.

(a) Each party shall not, and shall cause each of its respective Representatives not to, directly or indirectly, issue any
press release or other public statement relating to the terms of this Agreement or the Transactions or use the other party’s name in
any media interview, advertisement, news release, press release or professional or trade publication, or in any print media,
whether or not in response to an inquiry, without the prior written approval of the other party, unless required by Applicable Law,
stock exchange rules or otherwise to comply with Seller’s practices and policies with respect to disclosures in public filings and
to respond to inquiries from investors and analysts.

Section 5.3 Access to Records and Personnel.

(a) From and after the Closing until the sixth anniversary of the Closing, Seller and Purchaser shall provide, or cause
to be provided, to each other, as soon as reasonably practicable after written request therefor and at the requesting party’s sole
expense, reasonable access (including using commercially reasonable efforts to give access to third parties possessing
information), during normal business hours, to the other party’s Representatives and to any books, records, documents, files and
correspondence in the possession or under the control of the other party that the requesting party reasonably needs (i) to comply
with reporting, disclosure, filing or other requirements imposed on the requesting party (including under Applicable Laws) by a
Governmental Authority having jurisdiction over the requesting party in connection with the Transactions, (ii) for use in any
other judicial, regulatory, administrative or other Proceeding or in order to satisfy audit, accounting, claims, regulatory, litigation
or other similar requirements arising from the Transactions, (iii) for use in any Proceeding relating to the infringement of the
Intellectual Property Rights of another Person or (iv) to comply with its obligations under this Agreement; provided, however,
that no party shall be required to provide access to or disclose information where such access or disclosure (y) is related to any
claim against a party or such party’s Affiliates or (z) would violate any Applicable Law or Contract, or waive any attorney-client
or other similar privilege, and each party may redact information regarding itself or its Affiliates or otherwise not relating to the
other party and its Affiliates, and, in the event such provision of information could reasonably be expected to violate any
Applicable Law or Contract
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or waive any attorney-client or other similar privilege, the parties shall take commercially reasonable measures to permit the
compliance with such obligations in a manner that avoids any such harm or consequence.

(b) Except as otherwise provided in this Agreement, any information owned by a party that is provided to a requesting
party pursuant to this Section 5.3 shall be deemed to remain the property of the providing party. Unless specifically set forth
herein, nothing contained in this Agreement shall be construed as granting or conferring rights of license or otherwise in any such
information.

(c) Except as otherwise provided herein, each party shall use commercially reasonable efforts to retain the books,
records, documents, instruments, accounts, correspondence, writings, evidences of title and other papers relating to, in the case of
Seller, the DNA data storage business of Seller, and, in the case of Purchaser, the Purchaser Business (the “Books and Records”)
in such party’s respective possession or control for [***] following the date hereof. Following the expiration of such period,
either party may destroy or otherwise dispose of any Books and Records, provided that, prior to such destruction or disposal (i)
such party shall use commercially reasonable efforts to provide no less than 30 days’ prior written notice to the other party of any
such proposed destruction or disposal (which notice shall specify in detail which of the Books and Records is proposed to be so
destroyed or disposed of) and (ii) if a recipient of such notice shall request in writing prior to the scheduled date for such
destruction or disposal that any of the information proposed to be destroyed or disposed of be delivered to such recipient, such
party proposing the destruction or disposal shall, as promptly as practicable, arrange for the delivery of such of the Books and
Records as was requested by the recipient (it being understood that all reasonable out-of-pocket costs associated with the delivery
of the requested Books and Records shall be paid by such recipient). Without limiting the representations of Seller set forth in
Article III, no party shall have any Liability to any other party in the event that any information exchanged or provided pursuant
to this Section 5.3 is found to be inaccurate. No party shall have any Liability to any other party if any information is destroyed or
lost after reasonable commercial efforts by such party to comply with the provisions of this Section 5.3.

(d) From and after the Closing until the [***] anniversary thereof, unless otherwise required by Applicable Law, the
rules and regulations of any stock exchange or quotation services on which such party’s stock is traded or quoted or provided
pursuant to Section 5.3(a) of this Agreement, each party shall hold confidentially, and shall cause its Affiliates and
Representatives to hold confidentially, all information furnished or made available by a party (the “Provider”) to the other party
(the “Receiver”) pursuant to this Section 5.3 and the terms of this Agreement (all such information being referred to as
“Confidential Information”). The parties shall, and shall cause their Representatives to, use the Confidential Information only in
connection with the performance of this Agreement or as otherwise contemplated hereby. Confidential Information furnished or
made available pursuant to this Section 5.3 shall not include information which (i) is or becomes generally available to the public
other than as a result of a disclosure by the Receiver or its Representatives in violation of this Agreement, (ii) becomes available
to the Receiver or its Representatives on a non-confidential basis from a Person other than the Provider or its Representatives
who is not known by the Receiver to be bound by a confidentiality agreement with the Provider or any or its Representatives, or
is not known by the Receiver to be under an obligation to the Provider or any of its Representatives not to transmit the
information to the Receiver, (iii) was in the possession of the Receiver prior to disclosure by the Provider or its Representatives
or (iv) is developed by the Receiver independent of any Confidential Information provided hereunder. Nothing in this Section 5.3
shall affect Purchaser’s rights in the Purchaser Business following the Closing. In the event that the Receiver or any of its
Representatives are required by Applicable Law or the rules and regulations of any stock exchange or quotation services on
which such party’s stock is traded or
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quoted to disclose any Confidential Information, the Receiver shall provide the Provider with prompt notice of such request or
requirement in order to enable the Provider to: (i) seek an appropriate protective order or other remedy, (ii) consult with the
Receiver with respect to the Provider’s taking steps to resist or narrow the scope of such request or legal process or (iii) waive
compliance, in whole or in part, with the terms of this Section 5.3(d). In the event that such protective order or other remedy is
not obtained, or the Provider waives compliance, in whole or in part, with the terms of this Section 5.3(d), the Receiver or its
Representative, as the case may be, shall use commercially reasonable efforts to disclose only that portion of the Confidential
Information that the Receiver is advised in writing by its legal counsel is legally required to be disclosed and to ensure that all
Confidential Information that is so disclosed will be accorded confidential treatment. Additionally, Receiver may disclose this
Agreement to potential investors and acquirers in connection with bona fide due diligence activities provided that such potential
investors or acquirers are bound by confidentiality obligations substantially similar to those set forth herein with respect thereto.

Section 5.4 Employee Matters.

(a) On or prior to the Closing Date, Purchaser will (or will cause its Affiliate to) offer employment or service to each
of the Offered Employees. Except as provided below, any Transferred Employee will commence employment with the Purchaser
or its applicable Affiliate as of and contingent upon the Closing. With respect to those Offered Employees who, as of the Closing
Date, are on approved family, medical, maternity, other short term leave or long or short term disability, such offers of
employment or service will be made if and when such Offered Employees become eligible to return to active employment,
provided that such Offered Employees become eligible to return to active employment within [***] of the Closing Date (each, a
“Leave Offered Employee”). Any such individual who accepts employment or service with the Purchaser (or the Purchaser’s
Affiliate) will be treated as a Transferred Employee under this Section 5.4 beginning on the individual’s date of commencement
of employment or service with the Purchaser or its Affiliate.

(b) As of and contingent upon the Closing, the Seller (or the Seller’s applicable Affiliate) will terminate the
employment or service of each Transferred Employee; provided, however, that the Seller or its applicable Affiliate will continue
to employ any Offered Employee who is on an approved family, medical, maternity, other short-term leave or long or short-term
disability as of the Closing Date until the date when such Offered Employee returns to active employment. Purchaser and Seller
intend that the transactions contemplated hereby shall not result in a severance of employment or service of any Offered
Employee prior to or upon the consummation of the transactions contemplated by this Agreement for purposes of any Employee
Plan or other termination benefit and that the Transferred Employees will have continuous and uninterrupted employment
immediately before and immediately after the Closing Date (or such later date as may be applicable to any Leave Offered
Employee), and Purchaser and Seller shall make reasonable efforts to ensure the same.

(c) Upon each Transferred Employee’s termination of employment with Seller, Seller shall pay to such Transferred
Employee the full balance of his or her accrued vacation or paid-time-off, or any earned but unpaid bonus payment as of such
termination date.

(d) The parties acknowledge and agree that all provisions contained in this Section 5.4 are included for the sole
benefit of the respective parties and shall not create any right or remedy (including any third-party beneficiary rights) in any other
Person, including any employees or former employees or other service providers with respect to the Purchaser Business, any
participant in any Employee Plan or any beneficiary thereof or any Transferred Employee. Nothing in this Section 5.4 shall be
construed as any right to continued employment, or any particular term or condition of employment, of any Person with Seller or
Purchaser (or
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any of their respective Affiliates), nor shall any provision of this Section 5.4 require Purchaser or any of its Affiliates to continue,
terminate or amend or modify any employee benefit plan on or after the date hereof for any Transferred Employee. Nothing in
this Section 5.4 shall (i) restrict the right of Purchaser or any of its Affiliates to terminate the employment of any Person
(including any Transferred Employee) at any time and for any or no reason, (ii) constitute or be construed as an amendment,
termination or other modification of any benefit or compensation plan, program, policy, agreement or arrangement, or (iii)
prevent Purchaser or any of its Affiliates from amending, modifying or terminating any benefit or compensation plan, program,
policy, agreement or arrangement at any time assumed, established, sponsored or maintained by any of them in accordance with
its terms and Applicable Law.

Section 5.5 Exclusivity of Licenses; Non-Compete.

(a) All licenses of intellectual property by Seller to Purchaser under this Agreement are and shall be exclusive (even
as to Seller and its other Affiliates) for the development, manufacture and commercialization of products and services anywhere
in world within the Purchaser Business.

(b) Seller shall not, and shall ensure that none of its subsidiaries, directly or indirectly (whether through subsidiaries
or otherwise) anywhere in the world, develop, manufacture, market, sell, license or otherwise seek to commercialize, or enter into
business relationships, contracts or similar commitments with an Affiliate or any third party to provide services, develop,
manufacture, commercialize or otherwise exploit any products or services within the Purchaser Business for a period of [***]
following the Closing; provided, for clarity, that the foregoing is not otherwise intended to limit or restrict Seller or its Affiliates
from [***]; and

(c) Purchaser will not, and will ensure that none of its subsidiaries, directly or indirectly (whether through subsidiaries
or otherwise) anywhere in the world, develop, manufacture, commercialize or otherwise exploit, or enter into business
relationships, contracts or similar commitments with an Affiliate or any third party to provide services, develop, manufacture,
market, sell, license or otherwise seek to commercialize any products or services within the Seller Field for a period of [***]
following the Closing; provided, for clarity, that the foregoing is not intended to limit or restrict Purchaser or its Affiliates from
[***] within the [***] within the [***] (e.g., [***]).

Section 5.6 Certain Tax Matters.

(a) Transfer Taxes. Transfer Taxes shall be borne 50% by Seller and 50% by Purchaser. For purposes of this
Agreement, the term “Transfer Taxes” shall mean all transfer, stamp, documentary, sales, use, registration, value-added and other
similar Taxes (including all applicable real estate transfer Taxes) incurred in connection with or attributable to this Agreement
and the Transactions. Each party shall use commercially reasonable efforts and cooperate in good faith to reduce or eliminate any
such Taxes and fees to the extent permitted by Applicable Law, including by transferring the Purchased Assets solely by
electronic means (and not any tangible medium) where reasonably practicable.

(b) Allocation of Taxes. Seller is and shall remain solely responsible for all Taxes and Tax matters arising from or
relating to the Purchased Assets up to the Closing (including the Closing Date). In the case of any Straddle Period, the amount of
any Taxes based on or measured by income or receipts of Seller arising from or relating to the Purchased Assets for the portion of
the Straddle Period up to and through the Closing Date shall be determined based on an interim closing of the books as of the
close of business on the Closing Date. The amount of other Taxes of Seller arising from or relating to the Purchased Assets for
the portion of the Straddle Period up to and through the Closing Date shall be deemed to be the amount of such
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Tax for the entire taxable period multiplied by a fraction the numerator of which is the number of days in the taxable period
ending on the Closing Date and the denominator of which is the number of days in such Straddle Period. If any Taxes relating to
a Straddle Period are paid by Seller, then the proportionate amount of such Taxes for which Purchaser is responsible shall be
promptly reimbursed to Seller. If any Taxes relating to a Straddle Period are paid by Purchaser, then the proportionate amount of
such Taxes for which Seller is responsible shall be promptly reimbursed to Purchaser. Any refunds or credits relating to such
Taxes shall be allocated among Purchaser and Seller in the same manner that the Taxes to which the refunds, credits or similar
benefits relate are allocated, and Seller shall promptly pay to Purchaser, or Purchaser shall promptly pay to Seller, as the case
may be, the portion of such refund or credit received or realized that is allocable to the other party hereunder.

(c) Cooperation. Purchaser and Seller agree to furnish or cause to be furnished to the other, upon request, as promptly
as practicable, such information and assistance relating to the Purchased Assets as is reasonably necessary for the filing of all Tax
Returns by Purchaser or Seller, the making of any election relating to Taxes, the preparation for any audit by any taxing authority
and the prosecution or defense of any claim, suit or proceeding relating to any Tax. Each of Purchaser and Seller shall retain all
books and records with respect to Taxes pertaining to the Purchased Assets for the applicable statute of limitations. Such
cooperation and information shall include providing copies of relevant Tax Returns or portions thereof with respect to the
Purchased Assets (other than with respect to Seller’s consolidated, combined or unitary Tax Returns), together with related work
papers and documents relating to rulings or other determinations by taxing authorities. The parties shall make themselves (and
their respective employees) reasonably available on a mutually convenient basis to provide explanations of any documents or
information provided under this Section 5.6(c). For the avoidance of doubt, Purchaser shall not have any access to Seller’s
consolidated, combined or unitary Tax Returns (or portions thereof).

(d) Notice of Pending or Threatened Audits or Assessments. Seller shall promptly notify Purchaser in writing upon
receipt by Seller of notice of any pending or threatened Tax audits or assessments relating to the income, properties or operations
of Seller that reasonably may be expected to relate to or give rise to a Lien on the Purchased Assets.

(e) Allocation of Purchase Price. Following the Closing, for U.S. federal income Tax purposes (and state, local and
non-U.S. income Tax purposes, as appropriate), Seller, in coordination with KPMG, will prepare a preliminary allocation of the
Purchase Price and the portion of the Assumed Liabilities, if any, that constitutes proceeds of a disposition for U.S. federal
income Tax purposes (and state, local and non-U.S. income Tax purposes, as appropriate) among the Purchased Assets as agreed
by their respective accountants, negotiating in good faith on their behalf, which allocation shall be binding upon the parties and
their respective Affiliates (the “Tax Allocation”). Purchaser shall review the Tax Allocation and will discuss any proposed
changes in good faith. The parties shall cooperate with each other and KPMG and seek to mutually agree on such allocation
within ninety (90) days after the Closing Date. Provided such mutual agreement is reached, Seller and Purchaser and their
respective Affiliates shall report, act and file Tax Returns in all respects and for all purposes consistent with such allocation, and
neither Seller nor Purchaser shall take, nor permit any Affiliate to take, any position (whether in audits, Tax Returns or otherwise)
which is inconsistent with such allocation unless required to do so by Applicable Law. Purchaser shall reimburse Seller, promptly
upon receipt of an invoice from Seller, for fifty percent (50%) of all costs invoiced by KPMG and paid to KPMG by Seller in
connection with the parties’ determination of the allocation of the Purchase Price.

(f) Intended Tax Treatment. For U.S. federal and applicable state and local income Tax purposes, each of the parties
intend that the purchase and sale contemplated by this Agreement will be treated as an exchange of assets by Seller in exchange
for the Stock
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Consideration in an exchange described in Section 351 of the Code, with the remaining Purchase Price (other than the Stock
Consideration) constituting “other property or money” within the meaning of Section 351(b) of the Code and any gain recognized
by Seller will be eligible for installment method reporting under Section 453 of the Code (the “Intended Tax Treatment”). Each
of the parties hereto agree to prepare and file all Tax Returns in a manner which is consistent with the Intended Tax Treatment,
unless otherwise required by Tax law following a “determination” within the meaning of Section 1313 of the Code (or
corresponding provision of state, local or non-U.S. Tax law).

Section 5.7 Wrong Pockets.

(a) If within [***], following the Closing and without limiting any other rights or remedies of the parties hereunder, it
is determined that legal title to or beneficial or other interest in all or part of any Contributed Assets have not been assigned and
transferred to Purchaser, or if legal title to or beneficial or other interest in all or part of any Excluded Asset has been mistakenly
assigned and transferred to Purchaser, each party shall, promptly upon the reasonable request of the other party, (i) execute all
such agreements, deeds or other documents as may be necessary for the purposes of transferring such assets (or part thereof) or
the relevant interests in them to the other party, (ii) complete all such further acts or things as a party may reasonably direct in
order to transfer such assets or the relevant interests in them to the other party, and (iii) hold the asset (or part thereof), or relevant
interest in the asset, on trust for the other party (to the extent permitted by Applicable Law) until such time as the transfer is
validly effected to vest the asset (or part thereof) or relevant interest in the asset to the other party.

Section 5.8 Milestone Payments.

(a) Subject to the terms and conditions of this Agreement, Purchaser will pay to Seller [***] in cash upon [***] (the
“[***] Payment”), which Purchaser [***].

(b) Subject to the terms and conditions of this Agreement, Purchaser will pay to Seller the following [***].

(c) At Purchaser’s option, [***]. Without limiting the foregoing, Purchaser may also, at its option, pay some or all of
these amounts prior to achievement of the applicable milestone(s).

Section 5.9 License to Licensed Assets.

(a) License Grant. Seller hereby grants to Purchaser and its Affiliates a [***] right and license in, to and under the
Licensed Assets to [***] such Licensed Assets, which license shall be [***]. In addition, pursuant and subject to the terms and
conditions of the MES Software License Agreement and as more fully set forth therein, Seller is granting to Purchaser a limited
license to the MES Software. For clarity, the foregoing two sentences shall not be deemed to limit or restrict Purchaser’s
obligations under Section 5.5(c) above.

(b) [***]. [***] shall [***]. [***] will [***] and will not [***] except as provided in this Section 5.9(b). [***] shall
[***]. [***] shall provide [***], including [***] such as [***], and [***] shall [***]. Without limiting the foregoing, [***] shall
[***]. [***] shall [***] pertaining to the [***]. Without limiting the foregoing, [***] shall [***] and in the event of [***] of any
[***]. For clarity, [***] shall [***]. Each party shall [***] provided herein at [***], including [***]. Without limiting the
foregoing, if [***] then [***] will, at [***].

(c) Enforcement and Defense.

    33



(i) Notice. Each party shall provide prompt notice to the other party of any infringement of Licensed Assets
within the Purchaser Business of which such party becomes aware and intends to commence legal action against a Third Party.
Seller and Purchaser shall thereafter consult and cooperate fully to determine a course of action, including the commencement of
legal action by either or both Seller and Purchaser, to terminate any such infringement.

(ii) [***]. [***], [***] shall [***] to [***] (each, a “[***]”), and to [***] with respect thereto, at [***], and
shall [***]. [***] hereby agrees to [***] and [***]. Without limiting the foregoing, other than with respect to [***], in no event
shall [***] without [***], which shall [***].

(iii) [***]. In the event [***] in accordance with this Section, [***] shall [***], and [***] shall [***], at [***],
including by [***]. Without limiting the foregoing, in no event shall [***], and [***] shall [***] under this Section [***].

(iv) [***]. Subject to the terms of this Section 5.9(c), and except as otherwise agreed by the parties as part of a
cost-sharing arrangement, any [***] contemplated by this Section, whether [***], shall be [***].

(d) Information and Cooperation. Until [***], [***] shall: (i) provide [***] with respect to [***] and other [***]
relating thereto, in [***]; (ii) provide [***]; and (iii) provide [***]. [***] hereby agrees that [***] shall be [***] in connection
with [***]; provided that [***].

Section 5.10 Royalty Payments.

(a) Subject to the terms and conditions set forth herein and subject to Seller’s continued compliance with this
Agreement and the Ancillary Agreements, during the Seller Royalty Term, Seller shall be entitled to receive and Purchaser shall
pay to Seller, a patent royalty equal to [***] (the “Seller Royalty”), which Seller Royalty shall be payable by Purchaser to Seller
in immediately available funds (in United States Dollars) within [***] and shall be accompanied by a written report containing
the applicable Net Sales and a calculation of the Seller Royalty due on such Net Sales, subject to the applicable Tax reductions, if
any, made in accordance with Section 2.6. The Seller Royalty shall be subject to the following [***] but in no case less than
[***]:

(i) Once [***], the then-current and applicable Seller Royalty rate shall be [***] (e.g., if the Seller Royalty
rate is currently [***] percent ([***]%) of applicable Net Sales, it will thereafter be equal to [***] percent ([***]%));

(ii) Once [***], including any of the [***], the then-current and applicable Seller Royalty rate shall be [***]
(e.g., if the Seller Royalty rate is currently [***] percent ([***]%) of applicable Net Sales, it will thereafter be equal to
[***] percent ([***]%));

(iii) The Seller Royalty rate [***] will be [***] (e.g., if the then-current and applicable Seller Royalty is [***]
percent ([***]%) of applicable Net Sales, the Seller Royalty [***] would be equal to [***] percent ([***]%) of applicable
Net Sales).

(iv) [***] of any such [***] (including amounts [***]) by [***] with respect to [***] or similar [***]
determines to be for or in connection with [***];

(v) The Seller Royalty shall be payable, on a country-by-country and [***]-by-[***] basis, during the
applicable Seller Royalty Term;
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(vi) There shall be a [***] with respect to [***] that, at the [***], are not [***]; and

(vii) Notwithstanding anything to the contrary contained in [***] of this Agreement, but without limiting [***]
including and taking into account all of the [***] shall not, [***].

(b) In the event that [***] which are not [***], the [***] for such [***] will be [***] (“[***]”). If the products or
services in the [***] that are not [***] have not been [***] in connection with [***] in the relevant [***], [***] shall be [***]. If
such [***] of such [***] are not [***] and the [***] are not [***], then [***] of such [***] shall be [***]. If [***] reasonably
[***] with [***], then if the parties [***] each party shall [***] shall choose [***] shall otherwise be [***] in accordance with
[***].

Section 5.11 Management Equity.

(a) The total number of shares [***] Purchaser’s 2025 Stock Plan (the “Stock Plan”), plus the number of shares
[***], shall in the aggregate equal [***]. The Stock Plan includes [***].

(b) Certain Transferred Employees will receive [***] at or following [***]. For each of [***], on average, at least
[***] shall be subject to [***].

Section 5.12 [***].

(a) In the event that [***] intends to [***] pursuant to which [***], [***] shall have a right to receive prior notice and
[***], which right would [***].

Section 5.13 License Back.

(a) To the extent [***], then [***] shall [***], including all intellectual property rights of [***], and [***] made by or
on behalf of [***]. Without limiting the foregoing, pursuant and subject to the terms and conditions of the License Agreement
and as more fully set forth therein, Purchaser is granting to Seller and Seller is receiving under such License Agreement a [***]
license-back to (i) with respect to [***], [***] and (ii) all such [***], which [***], provided that [***] (with further details with
respect to clauses (i) and (ii) to be specified in the License Agreement). For clarity, nothing contained herein or in any of the
Ancillary Agreements shall [***], and [***] hereby acknowledges and agrees that [***] shall [***] except as expressly set forth
herein or in the Ancillary Agreements. For clarity, the foregoing shall not be deemed to limit or restrict the parties’ obligations
under Section 5.5 above.

Section 5.14 [***].

(a) [***].

Section 5.15 Transition Services.

(a) Purchaser and Seller’s respective rights and obligations with respect to transition services shall be described in and
governed by the Transition Services Agreement.

Section 5.16 D&O Insurance.

(a) Purchaser shall obtain a directors’ and officers’ insurance policy to be effective as of the Closing in an amount
determined by the Board of Directors of Purchaser, and shall cause
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the same to be maintained until such time the Board of Directors of Purchaser determines that such insurance should be
discontinued.

Section 5.17 RWI Policy.

(a) Purchaser shall enter into a binder agreement with respect to the RWI Policy concurrently with the execution of
this Agreement, and the RWI Policy will, for the avoidance of doubt, include terms to the effect that the RWI Policy insurers
waive their rights to bring any claim against the Seller by way of subrogation, claim for contribution or otherwise, except in the
event of Fraud. During the term of the RWI Policy, Purchaser (i) shall, and shall cause its Affiliates, to maintain the RWI Policy
in full force and effect and (ii) shall not, and shall not permit its Affiliates to, (A) amend, repeal or modify any provision of the
RWI Policy in a manner adverse to Seller without Seller’s prior written express consent, (B) take any action or omit to take any
action that would result in the cancellation or termination of the RWI Policy or coverage thereunder other than by payment of
claims thereunder, (C) permit the assignment, substitution or transfer of the rights or obligations of the RWI Insurer under the
RWI Policy other than as allowed by the terms of the RWI Policy. Purchaser shall be responsible for paying the RWI Policy Fee
Amount when due; provided, that Seller shall be responsible for reimbursing Purchaser for [***] of the RWI Policy Fee Amount.

Article VI
INDEMNIFICATION

Section 6.1 Survival of Representations, Etc.

(a) The representations and warranties made by Seller or Purchaser in this Agreement shall survive the Closing until
the date that is [***] following the Closing Date; provided, however, that (i) the representations and warranties of Seller set forth
in [***] shall survive indefinitely; and (ii) the representations and warranties of Seller set forth in [***] shall survive until the
date that is 60 days after the end of the full period of all applicable statutes of limitations (the representations and warranties in
clauses (i) and (ii) herein referred to collectively, as the “Seller Fundamental Representations”); and (iii) the representations and
warranties of Purchaser set forth in [***] shall survive indefinitely. Notwithstanding the foregoing, if at any time prior to the
expiration of the applicable survival period, a party delivers to the other a written notice alleging the existence of an inaccuracy in
or a breach of any of such representation or warranty and asserting a claim for recovery under Section 6.2 or Section 6.3 based on
such alleged inaccuracy or breach, then the claim asserted in such notice shall survive until such time as such claim is fully and
finally resolved. Notwithstanding anything to the contrary contained herein, claims made under the RWI Policy are not subject to
the survival limitations contained in this Article VI.

(b) The representations, warranties, covenants and obligations of Seller, and the rights and remedies that may be
exercised by the Purchaser Indemnified Parties, shall not be limited or otherwise affected by or as a result of any information
furnished or made available to, or any investigation made by or knowledge of, any of the Purchaser Indemnified Parties or any of
their Representatives.

(c) For purposes of this Agreement, each statement or other item of information set forth in the Disclosure Schedule
shall be deemed to be a representation and warranty made by Seller in this Agreement.

 Note to Draft: Indemnity section subject to further review and update based on Rep & Warranty Insurance.

1

1
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(d) Notwithstanding the survival periods set forth in Section 6.1(a), all representations and warranties made by Seller
in this Agreement shall survive indefinitely in the event of Fraud by Seller or any of its Representatives.

Section 6.2 Indemnification Obligations of Seller. Subject to the limitations set forth in this Article VI, from and
after the Closing, Seller shall hold harmless and indemnify each of the Purchaser Indemnified Parties from and against, and shall
compensate and reimburse each of the Purchaser Indemnified Parties for, any Damages which are suffered or incurred by any of
the Purchaser Indemnified Parties or to which any of the Purchaser Indemnified Parties may otherwise become subject
(regardless of whether or not such Damages relate to any third party claim) and which arise from or as a result of, or are
connected with:

(a) any inaccuracy in or breach of any representation or warranty of Seller as of the date of this Agreement (without
giving effect to any “Material Adverse Effect” or other materiality qualification or any similar qualification contained or
incorporated directly or indirectly in such representation or warranty for purposes of either (i) determining whether there has been
any such inaccuracy or breach and (ii) calculating the amount of Damages);

(b) any inaccuracy in or breach of any representation or warranty of Seller as if such representation and warranty had
been made on and as of the Closing Date (except for such representations and warranties that address matters only as of a
particular time, which need only be accurate as of such time) (without giving effect to any “Material Adverse Effect” or other
materiality qualification or any similar qualification contained or incorporated directly or indirectly in such representation or
warranty for purposes of either (i) determining whether there has been any such inaccuracy or breach and (ii) calculating the
amount of Damages);

(c) any breach of any covenant or obligation of Seller set forth in this Agreement; and

(d) the Excluded Liabilities or the Excluded Assets.

Section 6.3 Indemnification Obligations of Purchaser. Subject to the limitations set forth in this Article VI, from
and after the Closing, Purchaser shall hold harmless and indemnify each of the Seller Indemnified Parties from and against, and
shall compensate and reimburse each of the Seller Indemnified Parties for, any Damages which are suffered or incurred by any of
the Seller Indemnified Parties or to which any of the Seller Indemnified Parties may otherwise become subject (regardless of
whether or not such Damages relate to any third party claim) and which arise from or as a result of, or are connected with:

(a) any inaccuracy in or breach of any representation or warranty of Purchaser as of the date of this Agreement
(without giving effect to any materiality qualification or any similar qualification contained or incorporated directly or indirectly
in such representation or warranty);

(b) any inaccuracy in or breach of any representation or warranty of Purchaser as if such representation and warranty
had been made on and as of the Closing Date (except for such representations and warranties that address matters only as of a
particular time, which need only be accurate as of such time) (without giving effect to any materiality qualification or any similar
qualification contained or incorporated directly or indirectly in such representation or warranty);

(c) any breach of any covenant or obligation of Purchaser in this Agreement; and

(d) the Assumed Liabilities or Purchaser’s (or its Affiliates’) ownership or operation of or provision of products or
services (including all [***]) relating to the Contributed Assets after the Closing (other than claims arising from any inaccuracy
in or breach of any
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representation or warranty of Seller for which Seller is indemnifying the Purchaser Indemnified Parties pursuant to Section 6.2).

Section 6.4 Limitations.

(a) Subject to Section 6.4(b), the maximum liability of Seller for any inaccuracy in or breach of any of the
representations and warranties of Seller in this Agreement shall be equal to [***] dollars ($[***] USD) (the “Deductible”) in the
aggregate, and the Purchaser Indemnified Parties’ sole recourse against Seller in connection with any such Damages shall be the
Deductible; provided, that Seller shall not be liable for any inaccuracy in or breach of the representation set forth in the first
sentence of Section 3.9(d), and shall not be required to pay any portion of the Deductible in connection therewith, unless to the
Knowledge of Seller, as of the date hereof and as of the Closing, such representation was inaccurate. For the avoidance of doubt,
subject to the preceding sentence and Section 6.4(b), the Purchaser Indemnified Parties will first seek recovery for any Damages
pursuant to Section 6.2(a) or Section 6.2(b) from Seller until the Deductible has been satisfied, after which the Purchaser
Indemnified Parties’ sole and exclusive source of recovery shall be the RWI Policy.

(b) The limitations set forth in Section 6.4(a) shall not apply to any claim for indemnification made pursuant to
Section 6.2(a) or Section 6.2(b), in each case, to the extent such claim arises from or is a result of or directly or indirectly
connected with, (i) any breach of a Seller Fundamental Representation, (ii) any breach of any representation or warranty of Seller
in this Agreement for which coverage is not available under the RWI Policy due to one or more exclusions in such policy, or (iii)
any Fraud by Seller or any of its Representatives (regardless of whether such actions have been authorized) of any representation
or warranty made by Seller in this Agreement. (i) The maximum liability of Seller under Section 6.2(a) and Section 6.2(b) shall
not exceed the Purchase Price, and (ii) in no event shall Purchaser be entitled to receive any amount of cash from Seller or its
Affiliates in excess of the Closing Cash Consideration with respect to any claim for indemnification made pursuant to Section
6.2(a) and Section 6.2(b), provided that the foregoing clause (ii) shall not limit the Purchaser’s right of setoff pursuant to Section
6.9 below as and to the extent otherwise permitted under this Section 6.4.

(c) Except with respect to claims for Fraud, the amount of any recovery by Purchaser pursuant to this Article VI shall
be net of any amount actually recovered by Purchaser under insurance policies. Each Indemnified Party hereunder agrees to take
commercially reasonable actions to mitigate Damages and to timely make and diligently pursue any claims for insurance with
respect to Damages for which it will seek indemnification hereunder, with all mitigation costs to be included in the amount of
Damages arising under the applicable indemnified claim.

(d) No Indemnified Party shall be entitled to recover in respect of any Damages relating to any matter arising under
one provision of this Agreement to the extent that such Indemnified Party has already recovered such Damages (it being
understood and agreed that the intent of this Section 6.4(d) is to avoid duplication or “double counting” of the same Damages
hereunder).

(e) Except in the case of Fraud, the indemnification provisions contained in this Article VI are intended to provide the
sole and exclusive remedy following the Closing as to all Damages any Indemnified Party may incur arising from or relating to
this Agreement or the Transactions (it being understood that nothing in this Section 6.4(e) or elsewhere in this Agreement shall
affect the parties’ rights to specific performance or other equitable remedies with respect to the covenants referred to in this
Agreement or to be performed after the Closing.

Section 6.5 Claims and Procedures.
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(a) If at any time prior to the expiration of the applicable survival period set forth in Section 6.1(a), Purchaser or
Seller, as applicable, determines in good faith that a Purchaser Indemnified Party or Seller Indemnified Party, as applicable, has a
bona fide claim for indemnification pursuant to this Article VI, Purchaser or Seller, as applicable, may deliver to the party
obligated to indemnify under this Article VI, whether Purchaser or Seller, as applicable (the “Indemnifying Party”), a certificate
signed by any officer of the Indemnified Party (any certificate delivered in accordance with the provisions of this Section 6.5(a)
an “Officer’s Claim Certificate”):

(i) stating that an Indemnified Party has a claim for indemnification pursuant to this Article VI;

(ii) to the extent possible, containing a good faith non-binding, preliminary estimate of the amount to which
such Indemnified Party claims to be entitled to receive, which shall be the amount of Damages such Indemnified Party
claims to have so incurred or suffered or could reasonably be expected to incur or suffer; and

(iii) specifying in reasonable detail (based upon the information then possessed by Purchaser) the material facts
known to the Indemnified Party giving rise to such claim.

(b) No delay in providing such Officer’s Claim Certificate prior to the applicable survival period set forth in Section
6.1(a) shall affect an Indemnified Party’s rights hereunder, unless (and then only to the extent that) the Indemnifying Party is
materially prejudiced thereby.

(c) If the Indemnifying Party in good faith objects to any claim made in any Officer’s Claim Certificate, then the
Indemnifying Party shall deliver a written notice (a “Claim Dispute Notice”) to Purchaser or Seller, as applicable, during the 30-
day period commencing upon receipt by the Indemnifying Party of the Officer’s Claim Certificate. The Claim Dispute Notice
shall set forth in reasonable detail the principal basis for the dispute of any claim made in the Officer’s Claim Certificate.

(d) If the Indemnifying Party delivers a Claim Dispute Notice, then Purchaser and Seller shall attempt in good faith to
resolve any such objections raised by the Indemnifying Party in such Claim Dispute Notice. If Purchaser and Seller agree to a
resolution of such objection, then a memorandum setting forth the matters conclusively determined by Purchaser and Seller shall
be prepared and signed by both parties.

(e) If no such resolution can be reached during the 45-day period following Purchaser’s or Seller’s, as applicable,
receipt of a given Claim Dispute Notice, then upon the expiration of such 45-day period, either Purchaser or Seller may bring suit
to resolve the objection in accordance with Section 7.7.

Section 6.6 Defense of Third-Party Claims.

(a) In the event of the assertion of any claim or the commencement by any Person of any Proceeding with respect to
which an Indemnifying Party may become obligated to hold harmless, indemnify, compensate or reimburse any Indemnified
Party pursuant to this Article VI (each, a “Claim”), Purchaser or Seller, as applicable, shall give the Indemnifying Party prompt
notice of the commencement of any such Claim against an Indemnified Party, and such notice shall describe the Claim in
reasonable detail, shall include copies of all material written evidence thereof, and shall indicate the estimated amount, if
reasonably practicable, of the indemnifiable Damages that have been or may be sustained by the Indemnified Party; provided,
however, that any failure on the part of Purchaser or Seller, as applicable, to so notify the Indemnifying Party
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shall not limit any of the obligations of the Indemnifying Party under this Article VI (except to the extent such failure materially
prejudices the defense of such Proceeding).

(b) Except as otherwise provided in this Agreement, the Indemnifying Party shall have the right, at its election, and in
its sole cost and expense, to assume the defense of such Claim on its own, and the Indemnified Party shall reasonably cooperate
in good faith in such defense. The Indemnified Party shall have the right, at its own cost and expense, to participate in the defense
of any such Claim with counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof. If the
Indemnifying Party elects not to compromise or defend such Claim or fails to notify the Indemnified Party in writing of its
election to defend within thirty (30) days after receiving notice from the Indemnified Party, the Indemnified Party may pay,
compromise, defend such Claim and seek indemnification for any and all indemnifiable Damages (including, to the extent
applicable, the costs and expenses incurred by the Indemnified Party in connection with such defense, settlement or resolution
(including reasonable attorneys’ fees, other professionals’ and experts’ fees and court or arbitration costs)) based upon, arising
from or relating to such Claim. Seller and Purchaser shall reasonably cooperate with each other in connection with the defense of
any Claim, including making available (subject to the provisions of Section 5.3) records relating to such Claim. Notwithstanding
any other provision of this Agreement, in the event that the Indemnifying Party assumes the defense of any such Claim, then the
Indemnifying Party shall not enter into settlement of any such Claim without the prior written consent of the Indemnified Party
(which consent shall not be unreasonably withheld, conditioned or delayed), except as provided in this Section 6.6.
Notwithstanding any other provision of this Agreement, in the event that the Indemnified Party assumes the defense of any
Claim, then the Indemnified Party shall not enter into settlement of any Claim without the prior written consent of the
Indemnifying Party (which consent shall not be unreasonably withheld, conditioned or delayed), except as provided in this
Section 6.6. The party undertaking the defense, compromise or settlement of the Claim will keep the other party reasonably
informed of the progress of any such defense, compromise or settlement, and such other party shall reasonably cooperate (at its
own expense) in the investigation, trial and defense of such Claim and any appeal arising therefrom. To the extent that there is an
inconsistency between this Section 6.6 and Section 5.6 as to any Tax matter, the provisions of Section 5.6 shall control.

Section 6.7 Interest. Each Indemnified Party shall be entitled to interest on the amount of its indemnifiable Damages
under this Article VI (for the period commencing as of the date on which the Indemnifying Party first received notice of a claim
for recovery pursuant to this Article VI and ending on the date on which the liability of the Indemnifying Party to such
Indemnified Party is fully satisfied by the Indemnifying Party in accordance with this Article VI) at a floating rate equal to the
rate of interest publicly announced by Citibank, N.A. from time to time as its prime, base or reference rate.

Section 6.8 Exercise of Remedies by Indemnified Parties Other Than Purchaser or Seller. No Purchaser
Indemnified Party (other than Purchaser or any successor thereto or assign thereof) shall be permitted to assert any
indemnification claim or exercise any other remedy under this Agreement unless Purchaser (or any successor thereto or assign
thereof) shall have consented to the assertion of such indemnification claim or the exercise of such other remedy. No Seller
Indemnified Party (other than Seller or any successor thereto or assign thereof) shall be permitted to assert any indemnification
claim or exercise any other remedy under this Agreement unless Seller (or any successor thereto or assign thereof) shall have
consented to the assertion of such indemnification claim or the exercise of such other remedy.

Section 6.9 Rights of [***]. In addition to any rights of [***] or other similar rights that any Indemnified Party may
have at common law or otherwise, any Indemnified Party shall have the right to [***].
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Section 6.10 Treatment of Indemnification Payments. Any payments made to any party pursuant to this Article VI
shall constitute an adjustment of the Purchase Price for Tax purposes, including the Intended Tax Treatment, and shall be treated
as such by the parties on their Tax Returns unless otherwise required by Applicable Law.

Article VII
MISCELLANEOUS

Section 7.1 Notices. All notices, requests and other communications required or permitted under, or otherwise made in
connection with, this Agreement, shall be in writing and shall be deemed to have been duly given (a) when delivered in person,
(b) upon confirmation of receipt when transmitted by electronic mail or facsimile transmission, (c) upon receipt after dispatch by
registered or certified mail, postage prepaid, or (d) on the next Business Day if transmitted by national overnight courier (with
confirmation of delivery), in each case, addressed as follows:

if to Purchaser, to:

Atlas Data Storage, Inc.

951 Gateway Blvd

South San Francisco, CA 94080

Attention: Varun Mehta, CEO

Email: [***]

with a copy to (which shall not constitute notice):

Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP

3570 Carmel Mountain Rd, Suite 200


San Diego, CA 92130

Attention: Kirt Shuldberg


Telephone No.: [***]

Email Address: [***]

if to Seller, to:

Twist Bioscience Corporation

681 Gateway Blvd.

South San Francisco, CA 94080
Attention: Emily Leproust and Dennis Cho


Email: [***]

with a copy to (which shall not constitute notice):

Orrick, Herrington & Sutcliffe LLP
405 Howard Street
San Francisco, CA 94105-2669
Attention: John Bautista and David Schulman
Email: [***]
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or to such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties
hereto.

Section 7.2 Remedies Cumulative; Specific Performance. The rights and remedies of the parties hereto shall be
cumulative (and not alternative). The parties hereto agree that irreparable damage would occur if any provision of this Agreement
were not performed in accordance with the terms hereof and that the parties shall be entitled to seek an injunction or injunctions
to prevent breaches of this Agreement or to enforce specifically the performance of the terms and provisions of this Agreement in
addition to any other remedy to which they are entitled to at law or in equity, in each case without the requirement of posting any
bond or other type of security.

Section 7.3 Entire Agreement; Severability; Amendments and Waivers.

(a) This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this
Agreement and supersedes all prior agreements and understandings, both oral and written, between the parties with respect to the
subject matter of this Agreement.

(b) If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or
other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long
as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to
any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be
consummated as originally contemplated to the fullest extent possible.

(c) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in
writing and is signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party
against whom the waiver is to be effective.

(d) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies
provided by Applicable Law.

Section 7.4 Expenses. Except as otherwise provided herein, all costs and expenses incurred in connection with this
Agreement, including all third-party legal, accounting, financial advisory, consulting or other fees and expenses incurred in
connection with the Transactions, shall be paid by the party incurring such cost or expense.

Section 7.5 Binding Effect; Benefit; Assignment.

(a) The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns. No provision of this Agreement is intended to confer any rights, benefits, remedies, obligations
or liabilities hereunder upon any Person other than the parties hereto and their respective successors and assigns.
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(b) No party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without
the consent of each other party hereto, except that Purchaser may transfer or assign its rights and obligations under this
Agreement, in whole or from time to time in part, to (i) one or more of its Affiliates at any time and (ii) after the date hereof, to
any Person; provided that such transfer or assignment shall not relieve Purchaser of its obligations hereunder or enlarge, alter or
change any obligation of any other party hereto or due to Purchaser. For clarity, the foregoing shall not be deemed to limit or
restrict the parties’ obligations under Section 5.5 above.

Section 7.6 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware (including in respect of the statute of limitations or other limitations period applicable to any claim,
controversy or dispute hereunder), without giving effect to principles of conflicts of laws that would require the application of the
laws of any other jurisdiction.

Section 7.7 Dispute Resolution; Consent to Jurisdiction; Waiver of Jury Trial.

(a) Each of the parties hereby irrevocably and unconditionally (i) submits, for itself and its property, to the exclusive
jurisdiction of the Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to accept jurisdiction over a
particular matter, any Federal court of the United States of America sitting in the State of Delaware), and any appellate court
from any thereof, in any Proceeding arising out of or relating to this Agreement or the negotiation, execution or performance of
this Agreement (including any claim or cause of action based upon, arising out of or related to any representation or warranty
made in or in connection with this Agreement), or for recognition or enforcement of any judgment, and agrees that all claims in
respect of any such Proceeding shall be heard and determined in such Delaware Court of Chancery (or, only if the Delaware
Court of Chancery declines to accept jurisdiction over a particular matter, any Federal court of the United States of America
sitting in the State of Delaware), (ii) waives, to the fullest extent it may legally and effectively do so, any objection which it may
now or hereafter have to the laying of venue of any Proceeding arising out of or relating to this Agreement or the negotiation,
execution or performance of this Agreement (including any claim or cause of action based upon, arising out of or related to any
representation or warranty made in or in connection with this Agreement) in the Delaware Court of Chancery, any Federal court
of the United States of America sitting in the State of Delaware, or in any Delaware State court, (iii) waives, to the fullest extent
permitted by Applicable Law, the defense of an inconvenient forum to the maintenance of such Proceeding in any such court and
(iv) agrees that a final judgment in any such proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by Applicable Law. Each of the parties agrees that service of process, summons,
notice or document by registered mail addressed to it at the applicable address set forth in Section 7.1 shall be effective service of
process for any Proceeding brought in any such court.

(b) THE PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE TRANSACTION DOCUMENTS OR ANY TRANSACTION CONTEMPLATED HEREBY OR
THEREBY OR THE ACTIONS OF THE PARTIES IN THE NEGOTIATION, EXECUTION, PERFORMANCE AND
ENFORCEMENT OF THIS AGREEMENT OR THE TRANSACTION DOCUMENTS, WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. THE PARTIES AGREE
THAT ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF
THE KNOWING, VOLUNTARY AND BARGAINED FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO
WAIVE TRIAL BY JURY AND THAT ANY PROCEEDING WHATSOEVER BETWEEN THEM
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RELATING TO THIS AGREEMENT, THE TRANSACTION DOCUMENTS OR ANY TRANSACTION CONTEMPLATED
HEREBY OR THEREBY SHALL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE
SITTING WITHOUT A JURY.

Section 7.8 Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This
Agreement shall become effective when each party hereto shall have received a counterpart hereof signed by all of the other
parties hereto. Until and unless each party has received a counterpart hereof signed by the other party hereto, this Agreement
shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written
agreement or other communication). The exchange of a fully executed Agreement (in counterparts or otherwise) by electronic
transmission in .PDF format or by facsimile shall be sufficient to bind the parties to the terms and conditions of this Agreement.

Section 7.9 Further Assurances; Further Cooperation. Subject to the terms and conditions hereof, each of the
parties agrees to use commercially reasonable efforts to execute and deliver, or cause to be executed and delivered, all documents
and to take, or cause to be taken, all actions that may be reasonably necessary or appropriate, in the reasonable opinion of counsel
for Seller and Purchaser, to effectuate the provisions of this Agreement, provided that all such actions are in accordance with
Applicable Law. From time to time, whether at or after the Closing, Seller shall execute and deliver such further instruments of
conveyance, transfer and assignment and take such other action, at Purchaser’s sole expense, as Purchaser may reasonably
require to more effectively convey and transfer to Purchaser any of the Purchased Assets including documentation necessary to
permit Purchaser to record the transfer of the Seller-Owned Intellectual Property with the United States Patent and Trademark
Office or a corresponding office in a foreign country, and Purchaser will execute and deliver such further instruments and take
such other action, at Seller’s sole expense, as Seller may reasonably require to more effectively assume the Assumed Liabilities.
Upon reasonable request and during normal business hours, Purchaser and Seller shall cooperate with each other, and shall cause
their respective Representatives to cooperate with each other, after the Closing to ensure the orderly transition of the Purchased
Assets and Assumed Liabilities to Purchaser and to minimize any disruption to the businesses of Seller and Purchaser that might
result from the Transactions.

Section 7.10 Non-Recourse. All actions, suits, claims and proceedings at law or in equity, or arbitration or
administrative or other proceedings by or before any Governmental Authority (whether in contract or in tort, in law or in equity)
that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement
(including any representation or warranty made in or in connection with this Agreement or as an inducement to enter into this
Agreement), may be made only against the entities that are expressly identified as parties hereto.  No Person who is not a named
party to this Agreement, including without limitation any Affiliate or other Representative of any named party to this Agreement
or any of Purchaser’s financing sources (“Non-Party Affiliates”), shall have any liability (whether in contract or in tort, in law or
in equity, or based upon any theory that seeks to impose liability of an entity party against its owners or Affiliates) for any
Liabilities arising under, in connection with or related to this Agreement or for any claim based on, in respect of, or by reason of
this Agreement or its negotiation or execution; and each party hereto waives and releases all such Liabilities against any such
Non-Party Affiliates.   In the event that any provision of this Agreement provides that a party hereto shall cause its Affiliates
and/or Representatives to take any action (or refrain from taking any action) or otherwise purports to be binding on such party’s
Affiliates and/or Representatives, such party shall be liable for any breach of such provision by any such Affiliate or
Representative.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the date first written above.

Seller:


TWIST BIOSCIENCE
CORPORATION
By: /s/ Emily Leproust

Name: Emily Leproust
Title: CEO

    [Signature Page to Contribution Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the date first written above.

Purchaser:


ATLAS DATA STORAGE, INC.


By: /s/ Varun Mehta

Name: Varun Mehta
Title: Chief Executive Officer

    [Signature Page to Contribution Agreement]
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Exhibit 10.2

Certain information in this document identified by brackets [***] has been omitted because it is both (i) not material and
(ii) the type that Twist Bioscience Corporation customarily and actually treats as private and confidential.

LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the “Agreement”), dated as of May 2, 2025, is entered into by and between Twist
Bioscience Corporation, a Delaware corporation (“Seller”), and Atlas Data Storage, Inc., a Delaware corporation (“Purchaser”).
Each of Seller and Purchaser are sometimes individually referred to herein as a “Party” and collectively as the “Parties”.

RECITALS

WHEREAS, the Parties are entering into that certain Contribution Agreement on even date herewith (the “Contribution
Agreement”), pursuant to which Purchaser is acquiring certain assets of Seller, including Seller-Owned Registered IP, and
Purchaser is receiving a license to the Licensed Assets (as those terms are defined in the Contribution Agreement);

WHEREAS, Seller now desires to obtain a license to the Purchaser Licensed IP (as defined below), and Purchaser is
willing to grant such license to Seller; and

WHEREAS, the Contribution Agreement contemplates the Parties shall enter into this Agreement providing for Purchaser
to grant a license under certain Intellectual Property Rights acquired by Purchaser pursuant to the Contribution Agreement to

Seller for limited use as stated herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and the respective representations, warranties, covenants
and agreements contained herein, and for other good and valuable consideration, including the Contribution Agreement, the
sufficiency of which is hereby acknowledged, the Parties hereby agree as follows.

1.1 License Grant. Subject to the term and conditions of this Agreement, Purchaser hereby grants to Seller a [***],
fully transferable and sublicensable (solely in accordance with Section 1.3 below) right and license in, to and under Purchaser’s
rights in the Purchaser Licensed IP (as defined below) to [***].

1.2 Purchaser Licensed IP. As used herein, “Purchaser Licensed IP” means (i) [***] that are [***] and identified on
[***]; and (ii) all Intellectual Property Rights that are both (A) [***] on the terms set forth herein, and (B) [***] included among
the [***], provided that: (1) [***], and (2) [***].

1.3 Sublicenses. Seller may grant sublicenses (through multiple tiers) of the rights or licenses granted under Section
1.1 solely within the Seller Field; provided, that: (a) each such sublicensee shall be bound by all obligations of Seller under this
Agreement relating to such right



and license; and (b) Seller shall be responsible and liable for any breach of any of the applicable terms and conditions of this
Agreement by any such sublicensee.

1.4 Limitations and Reservation of Rights. Seller acknowledges that, as between Seller and Purchaser, Purchaser is the
owner of the Purchaser Licensed IP, and, except as provided in this Agreement, Seller shall have no right, title or interest in or to
any intellectual property rights otherwise obtained, acquired or developed by Purchaser or any third party. Seller covenants and
agrees that it shall not Exploit (defined below) the Purchaser Licensed IP for any purpose not expressly permitted herein,
including [***]. There are no implied rights or licenses granted to Seller under this Agreement or the Contribution Agreement.
Seller further acknowledges that all rights and licenses granted herein are subject to all rights and licenses in and to the
Intellectual Property Rights licensed or sublicensed hereunder that may have been granted to any third party on or prior to the
date hereof. As used herein, “Exploit” or “Exploitation” means, with respect to an item of Purchaser Licensed IP, to use, make,
have made, sell, offer to sell, import, and otherwise exploit, directly or indirectly, a product or service that the manufacture, use,
sale, offering to sell, importing or exploitation.

1.5 Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, EACH PARTY
ACKNOWLEDGES AND AGREES THAT NO PARTY HAS MADE, IS MAKING OR WILL MAKE, AND SUCH PARTY
HAS NOT RELIED, IS NOT RELYING AND WILL NOT RELY ON, AND EACH PARTY HEREBY DISCLAIMS, ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO THE ANY
OF THE PARTIES, THEIR RESPECTIVE INTELLECTUAL PROPERTY, THE TRANSACTIONS CONTEMPLATED
HEREBY OR THE ACCURACY OR COMPLETENESS OF ANY INFORMATION REGARDING ANY OF THE
FOREGOING, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE
OR ANY WARRANTY OF TITLE OR NONINFRINGEMENT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, PURCHASER LICENSED IP ARE PROVIDED AND LICENSED “AS IS” AND WITH ALL FAULTS.
PURCHASER IS NOT REQUIRED TO AND INCURS NO OBLIGATION TO ENFORCE ITS RIGHTS IN PURCHASER
LICENSED IP AGAINST ANY PERSON NOT A PARTY TO THIS AGREEMENT. EXCEPT FOR BREACHES OF THIS
AGREEMENT, TO THE EXTENT PERMITTED BY APPLICABLE LAW, PURCHASER SHALL NOT BE LIABLE TO
SELLER HEREUNDER, UNDER ANY LEGAL OR EQUITABLE THEORY, FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND EVEN IF SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

1.6 Miscellaneous.

(a) No Party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement
without the consent of each other party hereto, except that [***]. Any attempted assignment in violation of this Section 1.6(a)
shall be null and void and of no effect.

(b) Capitalized terms used but not defined herein shall have the meaning set forth in the Contribution
Agreement. This Agreement, together with the Contribution Agreement, constitutes the entire agreement of the Parties relating to
the subject matter hereof and supersedes all prior and contemporaneous agreements, negotiations, correspondence, undertakings
and communications of the Parties, oral or written, respecting such subject matter. Any provision of this Agreement may be
amended or waived if, but only if, such amendment or waiver is in writing and is signed, in the case of an amendment, by each
party to this Agreement or, in the case of a waiver, by each party against whom the waiver is to be effective.



(c) The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns. No provision of this Agreement is intended to confer any rights, benefits, remedies,
obligations or liabilities hereunder upon any Person other than the parties hereto and their respective successors and assigns.

(d) This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
(including in respect of the statute of limitations or other limitations period applicable to any claim, controversy or dispute
hereunder), without giving effect to principles of conflicts of laws that would require the application of the laws of any other
jurisdiction.

(e) This Agreement may be signed in any number of counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when
each party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party has
received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any
right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). The exchange of
a fully executed Agreement (in counterparts or otherwise) by electronic transmission in .PDF format or by facsimile shall be
sufficient to bind the parties to the terms and conditions of this Agreement.

(f) The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement shall refer
to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for
convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles and
Sections are to Articles and Sections of this Agreement unless otherwise specified. Any singular term in this Agreement shall be
deemed to include the plural, and any plural term the singular. Whenever the words “include,” “includes” or “including” are used
in this Agreement, they shall be deemed to be followed by the words “without limitation,” whether or not they are in fact
followed by those words or words of like import.

[Signature page follows]



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized
officers as of the date first above written.

Purchaser:                    ATLAS DATA STORAGE, INC.

By: /s/ Varun Mehta    
Name: Varun Mehta


Title: Chief Executive Officer
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized
officers as of the date first above written.

Seller:                        TWIST BIOSCIENCE CORPORATION

By: /s/ Emily Leproust    
Name: Emily Leproust 


Title: CEO
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Exhibit 10.3

Certain information in this document identified by brackets [***] has been omitted because it is both (i) not material and
(ii) the type that Twist Bioscience Corporation customarily and actually treats as private and confidential.

MES SOFTWARE LICENSE AGREEMENT

THIS MES SOFTWARE LICENSE AGREEMENT (the “Agreement”), dated as of May 2, 2025, is entered into by and
between Twist Bioscience Corporation, a Delaware corporation (“Seller”), and Atlas Data Storage, Inc., a Delaware corporation
(“Purchaser”). Each of Seller and Purchaser are sometimes individually referred to herein as a “Party” and collectively as the
“Parties”.

RECITALS

WHEREAS, the Parties are entering into that certain Contribution Agreement on even date herewith (the “Contribution
Agreement”), pursuant to which Purchaser is acquiring certain assets of Seller, including Seller-Owned Registered IP, and
Purchaser is receiving a license to the Licensed Assets;

WHEREAS, pursuant to the Contribution Agreement, the Licensed Assets expressly exclude the MES Software (as
defined below);

WHEREAS, Purchaser now desires to obtain a license to the MES Software, and Purchaser is willing to grant such
license to Seller; and

WHEREAS, the Contribution Agreement contemplates the Parties shall enter into this Agreement providing for Seller to
grant a license to the MES Software to Purchaser for limited use as stated herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and the respective representations, warranties, covenants
and agreements contained herein, and for other good and valuable consideration, including the Contribution Agreement, the
sufficiency of which is hereby acknowledged, the Parties hereby agree as follows.

1.1 License Grant.

(a) Subject to the term and conditions of this Agreement, Seller (on behalf of itself and its Affiliates) hereby
grants to Purchaser a [***], fully transferable and sublicensable (solely in accordance with Section 1.3 below) right and license,
[***], under Seller’s and its Affiliate’s respective rights and interests in, to and under the MES Software (as defined below) to
[***] such MES Software and all Intellectual Property Rights therein and thereto, in each instance, [***], including without
limitation [***].



(b) [***] shall not use or license, nor permit or assist any of its affiliates or any third party in the use of, any
[***] within [***] or otherwise in violation of the [***] rights and licenses granted to Purchaser hereunder [***].

(c) Purchaser shall not use or license, nor permit or assist any of its affiliates or any third party in the use of,
any [***] within the [***] or otherwise in violation of [***] the rights and licenses granted to Purchaser hereunder [***].

1.2 MES Software. As used herein, “MES Software” means the [***] software currently known by the Parties as the
“MES system” as the same is [***] on Schedule 1.2 attached hereto, in [***], together with all [***]. For clarity, [***] is not
MES Software and is not [***]; rather, [***] is included among the Purchased Assets (as defined in the Contribution Agreement)
assigned or licensed to Purchaser pursuant to the Contribution Agreement.

1.3 Sublicenses; Use by [***]. Purchaser may grant sublicenses to [***] the MES Software (including [***]) to [***]
(each, a “[***]”) and to [***] of the rights, licenses, or sublicenses granted under Section 1.1(a) solely within [***]; provided,
that notwithstanding anything to the contrary: (a) each such sublicensee shall be bound by [***] which [***] shall include [***];
(b) any distribution by Purchaser of MES Software [***] to any [***] (any [***], each, a “[***]”) shall provide that such [***] is
structured in such a manner as to ensure that the sublicensee is subject to [***] which [***] shall include [***], and, accordingly,
each such [***] receiving a [***] shall agree to be a sublicensee with respect to the MES Software portion of any such [***]; and
(c) Purchaser shall [***]. Further, [***] shall be required for certain [***] to [***] (including [***]) according to the following
table (the “[***] Table”):

Context/ [***] [***](measured as [***])*  [***]
Required?

[***] No [***] than [***] [***]
[***] No [***] than [***] [***]
[***] Between [***] and [***] [***]
[***] [***] than [***] [***]

1.4 *For all such [***]shall be measured [***], meaning, for instance, that if [***]. If [***] received (a) [***]or (b) [***] then this would count as
[***]. For clarity, [***].
1.5 **Such [***] may [***].
1.6 ***Such [***] may [***].

For clarity and without limiting the foregoing (but in all cases subject to the above [***] Table), nothing contained herein is
intended to limit or restrict [***] from [***] to [***] in accordance with the [***] set forth in the above [***] Table for [***];
provided further, that each such applicable [***] agrees to keep [***] pursuant to terms [***], and any [***] (e.g., [***]) shall be
subject this Section 1.3 (including, where applicable, the [***] set out in the [***] Table above for [***]).

Any transfer of [***] for the MES Software by or on behalf of [***] to [***] shall be subject to the terms of an agreement that
includes [***] and without limitation: [***], and [***].

1.7 Limitations and Reservation of Rights.



(a) Ownership of [***]. [***] shall retain ownership of [***] made by or on behalf of [***], and no such
[***] are [***] under this Agreement.

(b) No Implied Licenses. There are no implied rights or licenses granted by either Party under this Agreement.

(c) Mutual Reservation. Each Party reserves all rights not expressly granted by them under in this Agreement.

(d) Acknowledgement of Third Party Rights. Purchaser further acknowledges that all rights and licenses
granted herein are subject to all rights and licenses in and to the Intellectual Property Rights licensed or sublicensed hereunder
that may have been granted to any third party on or prior to the date hereof.

(e) Affirmation of [***]. [***] further acknowledges that all rights and licenses granted herein are subject to
[***].

(f) Definition. As used herein: “exploit” means, with respect to an item of MES Software, to use, make, have
made, sell, offer to sell, import, reproduce, prepare derivative works of, modify, publicly distribute, publicly perform, publicly
display, publicly perform, and otherwise exploit, directly or indirectly, such MES Software and any one or more products or
services or manufacturing or other processes.

(g) Limited Use and Purpose. Purchaser shall not (and shall not authorize any Third Party to) use or provide
the MES Software for any purposes beyond the scope of the rights granted to Purchaser in, and in full compliance with the terms
and conditions of, this Agreement. Without limiting the foregoing, the rights and licenses granted to Purchaser under this
Agreement are for the convenience of Purchaser and nothing herein is intended to require Purchaser to utilize the MES Software.
Subject to the terms and conditions of this Agreement and compliance with Section 5.5(c) of the Contribution Agreement,
Purchaser shall [***], in whole or in part, including [***].

(h) Additional Protections. Purchaser recognizes that [***] is Seller’s [***] and Purchaser will not [***] and
will not otherwise [***]. Purchaser will not disclose or distribute [***] the MES Software to [***] other than as expressly
permitted by Section 1.3 of this Agreement and will not permit any third party to use the MES Software [***]. Without limiting
the foregoing, Purchaser shall:

(i) Protect the MES Software using [***], but no less protective than [***]; and

(ii) Adopt and maintain [***].

(i) [***]. [***], Purchaser shall provide to Seller a [***] that [***], including without limitation [***].

1.8 Liability.

(a) NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN BUT WITHOUT
LIMITING THE REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER UNDER THE
CONTRIBUTION AGREEMENT, EACH PARTY ACKNOWLEDGES AND AGREES THAT, UNDER THIS
AGREEMENT, NO



PARTY HAS MADE, IS MAKING OR WILL MAKE, AND SUCH PARTY HAS NOT, UNDER THIS
AGREEMENT, RELIED, IS NOT RELYING AND WILL NOT RELY ON, AND EACH PARTY HEREBY
DISCLAIMS, UNDER THIS AGREEMENT, ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO ANY OF THE PARTIES, THEIR RESPECTIVE
INTELLECTUAL PROPERTY, THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACCURACY
OR COMPLETENESS OF ANY INFORMATION REGARDING ANY OF THE FOREGOING, INCLUDING
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ANY
WARRANTY OF TITLE OR NONINFRINGEMENT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, BUT WITHOUT LIMITING THE REPRESENTATIONS, WARRANTIES AND COVENANTS
OF SELLER UNDER THE CONTRIBUTION AGREEMENT, UNDER THIS AGREEMENT THE MES
SOFTWARE IS OTHERWISE PROVIDED AND LICENSED “AS IS” AND WITH ALL FAULTS. SELLER IS
NOT REQUIRED UNDER THIS AGREEMENT TO AND INCURS NO OBLIGATION TO ENFORCE ITS
RIGHTS IN MES SOFTWARE AGAINST ANY PERSON NOT A PARTY TO THIS AGREEMENT.
WITHOUT LIMITING THE OBLIGATIONS OF SELLER, NOR THE RIGHTS AND REMEDIES OF
PURCHASER, UNDER THE CONTRIBUTION AGREEMENT AND UNDER SECTIONS 1.1 AND 1.6(b) OF
THIS AGREEMENT, AND EXCEPT FOR BREACHES OF THIS AGREEMENT, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, SELLER SHALL NOT BE LIABLE TO PURCHASER HEREUNDER,
UNDER ANY LEGAL OR EQUITABLE THEORY, FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES OF ANY KIND EVEN IF SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. SUBJECT TO THE FORGOING, THE LIABILITY CAPS AND OTHER
LIMITATIONS OF LIABILITY UNDER THE CONTRIBUTION AGREEMENT SHALL NOT APPLY TO
ANY LOSS, DAMAGE, INJURY, LIABILITY, CLAIM, DEMAND, SETTLEMENT, JUDGMENT, AWARD,
FINE, PENALTY, TAX, FEE INCLUDING REASONABLE ATTORNEYS’ FEES, CHARGE, COST
(INCLUDING COSTS OF INVESTIGATION AND EXPENSES ASSOCIATED WITH ANY PROCEEDING
COMMENCED BY ANY PARTY FOR THE PURPOSE OF ENFORCING ANY OF ITS RIGHTS UNDER
THIS AGREEMENT), INCLUDING PUNITIVE AND SPECIAL (INCLUDING LOST PROFIT AND
CONSEQUENTIAL) (“LOSSES”) ARISING OUT OF OR RESULTING FROM BREACHES OF
REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF EITHER PARTY UNDER
THIS AGREEMENT.

1.9 Seller Entitled to Specific Performance, Indemnity by Parties & Attorneys’ Fees for Enforcement by Seller.

(a) The Parties hereto agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof and that the



Parties shall be entitled to seek an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the
performance of the terms and provisions of this Agreement in addition to any other remedy to which they are entitled to at law or
in equity, in each case without the requirement of posting any bond or other type of security.

(b) Seller shall hold harmless and indemnify Purchaser from and against, and shall compensate and reimburse
Purchaser for, any documented Losses which are suffered or incurred by Purchaser (regardless of whether or not such Losses
relate to any third party claim) and which result from any breach of Section 1.1(b) in this Agreement.

(c) [***] shall hold harmless and indemnify [***] from and against, and shall [***] for, any documented
Losses which are suffered or incurred by [***] (regardless of whether or not such Losses relate to any third party claim) and
which result from any breach of Section 1.1(c), Section 1.3 and/or Section 1.4 in this Agreement; provided, that [***] obligations
under this Section 1.6 shall only apply to the extent that [***] has provided written notice of the breach to [***] and, unless [***]
remains uncured by [***] in all material respects [***] after [***] receipt of such written notice of such breach by [***]. For
clarity, the foregoing notice of breach and cure period are not intended to limit or restrict Purchaser’s liability to Seller under this
Agreement for breach of contract, including with respect to and during the applicable notice and cure period.

(d) Purchaser or Seller, as applicable, shall give the other Party prompt written notice of any indemnifiable
breach by such other Party; provided, however, that any failure on the part of Purchaser or Seller, as applicable, to so notify the
other Party shall not limit any of the obligations of the indemnifying Party under this Section 1.6 (except to the extent such
failure materially prejudices the indemnifying Party’s defense of any such claim of breach).

(e) For the avoidance of doubt, each Party’s indemnification obligations pursuant to this Agreement shall not
be subject to any of the restrictions or limitations on liability set forth in the Contribution Agreement.

(f) Notwithstanding the foregoing, [***] shall not be required to [***] for (nor [***]) any [***] in connection
with or associated with any claim hereunder ([***]) unless and until [***]. Once [***] has established [***], [***] shall [***]
the performance of the terms and provisions of this Agreement [***], including, without limitation, [***].

1.10 Remedies Cumulative. The rights and remedies of the Parties hereto shall be cumulative (and not alternative) and
are not intended to limit or restrict their respective rights and remedies under the Contribution Agreement.

1.11 Miscellaneous.

(a) No Party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement
without the consent of each other party hereto, except that Purchaser may [***]; provided that such transfer or assignment shall
not relieve Purchaser of its obligations hereunder or enlarge, alter or change any obligation of any other Party hereto or due to
Purchaser; and provided further, that [***]. Any attempted assignment in violation of this Section 1.8(a) shall be null and void
and of no effect.

(b) Capitalized terms used but not defined herein shall have the meaning set forth in the Contribution
Agreement. This Agreement, together with the Contribution Agreement, constitutes the entire agreement of the Parties relating to
the subject matter hereof and supersedes all prior and contemporaneous agreements, negotiations, correspondence, undertakings
and communications of the Parties, oral or written, respecting such subject matter.



Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is
signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party against whom the
waiver is to be effective.

(c) The provisions of this Agreement shall be binding upon and shall inure to the benefit of the Parties hereto
and their respective successors and assigns. No provision of this Agreement is intended to confer any rights, benefits, remedies,
obligations or liabilities hereunder upon any Person other than the Parties hereto and their respective successors and assigns.

(d) This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
(including in respect of the statute of limitations or other limitations period applicable to any claim, controversy or dispute
hereunder), without giving effect to principles of conflicts of laws that would require the application of the laws of any other
jurisdiction.

(e) This Agreement may be signed in any number of counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when
each party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party has
received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any
right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). The exchange of
a fully executed Agreement (in counterparts or otherwise) by electronic transmission in .PDF format or by facsimile shall be
sufficient to bind the Parties to the terms and conditions of this Agreement.

(f) The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement shall refer
to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for
convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles and
Sections are to Articles and Sections of this Agreement unless otherwise specified. Any singular term in this Agreement shall be
deemed to include the plural, and any plural term the singular. Whenever the words “include,” “includes” or “including” are used
in this Agreement, they shall be deemed to be followed by the words “without limitation,” whether or not they are in fact
followed by those words or words of like import.

[Signature page follows]



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized
officers as of the date first above written.

Purchaser:                    ATLAS DATA STORAGE, INC.

By: /s/ Varun Mehta    
Name: Varun Mehta


Title: Chief Executive Officer



[Signature Page to MES Software License Agreement]



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized
officers as of the date first above written.

Seller:                        TWIST BIOSCIENCE CORPORATION

By: /s/ Emily Leproust    
Name: Emily Leproust


Title: CEO



[Signature Page to MES Software License Agreement]
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Exhibit 31.1

Certification of Principal Executive Officer
pursuant to

Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Emily M. Leproust, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Twist Bioscience Corporation for the quarter ended June 30, 2025;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting.

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

/s/ Emily M. Leproust
Emily M. Leproust
Chief Executive Officer
(Principal Executive Officer)

Date: August 4, 2025



Exhibit 31.2

Certification of Principal Financial Officer
pursuant to

Exchange Act Rules 13a-14(a) and 15d-14(a),
as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002

I, Adam Laponis, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Twist Bioscience Corporation for the quarter ended June 30, 2025;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting.

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

/s/ Adam Laponis
Adam Laponis
Chief Financial Officer

Date: August 4, 2025



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

In connection with the Quarterly Report of Twist Bioscience Corporation (the “Company”) on Form 10-Q for the quarterly period ended
June 30, 2025, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Emily M. Leproust, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002,
that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: August 4, 2025

/s/ Emily M. Leproust
Emily M. Leproust
Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

In connection with the Quarterly Report of Twist Bioscience Corporation (the “Company”) on Form 10-Q for the quarterly period ended
June 30, 2025, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Adam Laponis, Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: August 4, 2025

/s/ Adam Laponis
Adam Laponis
Chief Financial Officer


