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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On January 5, 2024, Standard
BioTools Inc. (“Standard BioTools” or the “Company”) completed the previously announced merger pursuant to the
Agreement and Plan of Merger, dated as of October 4, 2023 (the “Merger Agreement”), by and among the Company, SomaLogic, Inc.,
 a Delaware
corporation (“SomaLogic”), and Martis Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the
Company (“Merger Sub”). Pursuant
to the Merger Agreement, Merger Sub merged with and into SomaLogic, with SomaLogic surviving
as a wholly owned subsidiary of Standard BioTools
(the “Merger”).

 
At
the consummation of the Merger, each issued and outstanding share of common stock of SomaLogic, par value $0.0001 per share (“SomaLogic

Common Stock”), was
converted into the right to receive 1.11 (the “Exchange Ratio”) shares of common stock of Standard BioTools, par
value $0.001 per
share (“Standard BioTools Common Stock”), and cash in lieu of fractional shares.

 
In
addition, as of the effective time of the Merger, Standard BioTools assumed each SomaLogic stock incentive plan, each outstanding
option to

purchase shares of SomaLogic Common Stock (the “Options”) and each outstanding restricted stock unit
convertible into shares of SomaLogic Common
Stock (the “RSUs,” and together with the Options, the “Equity
Awards”), whether vested or unvested. Each such Equity Award assumed by Standard
BioTools will continue to have, and be
subject to, the same terms and conditions applicable to such Equity Award immediately prior to the effective time of
the Merger,
except that (A) each such Option will be exercisable for that number of shares of Standard BioTools Common Stock equal to the number
of
shares of SomaLogic Common Stock subject to such Option immediately prior to the effective time of the Merger multiplied by the
Exchange Ratio and
rounded down to the next nearest share of Standard BioTools Common Stock, (B) the exercise price per share will
be the exercise price per share in effect
for that Option immediately prior to the effective time of the Merger divided by the
Exchange Ratio and rounded up to the next nearest cent and (C) each
such RSU will vest for that number of shares of Standard
BioTools Common Stock equal to the number of shares of SomaLogic Common Stock subject to
such RSU immediately prior to the effective
 time of the Merger multiplied by the Exchange Ratio and rounded to the next nearest share of Standard
BioTools Common Stock.

 
In addition, as of the
effective time of the Merger, each SomaLogic warrant, each exercisable for one share of SomaLogic Common Stock, shall be

treated in accordance
with its terms.
 
The
issuance of Standard BioTools Common Stock in connection with the Merger was registered under the Securities Act of 1933, as
amended,

pursuant to the Company’s registration statement on Form S-4 (File No. 333-275533) filed
with the United States Securities and Exchange Commission
(the “Commission”) on November 13, 2023, as amended on
 December 1, 2023, and declared effective on December 1, 2023 (the “Registration
Statement”).

 
The Merger Agreement contains
representations, warranties, covenants and other terms, provisions and conditions that the parties made to each

other as of specific dates.
The assertions embodied therein were made solely for purposes of the Merger Agreement and may be subject to important
qualifications and
limitations agreed to by the parties in connection with negotiating their respective terms. Moreover, they may be subject to a contractual
standard of materiality that may be different from what may be viewed as material to stockholders or may have been used for the purpose
of allocating risk
between the parties rather than establishing matters as facts. For the foregoing reasons, no person should rely on
such representations, warranties, covenants
or other terms, provisions or conditions as statements of factual information at the time
they were made or otherwise.

 
The description of the
Merger Agreement and related transactions (including, without limitation, the Merger) in this Current Report on Form 8-

K is
subject and qualified in its entirety by reference to the full text of the Merger Agreement, a copy of which is attached as Exhibit 2.1
to this Current
Report on Form 8-K and is incorporated in this Item 2.01 by reference.

 



 

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

Arrangements of
Certain Officers.
 
Director Resignations; Director Appointments 
 

On January 5, 2024, in
connection with the consummation of the Merger and pursuant to the Merger Agreement, Carlos Paya, M.D., Ph.D., Laura
Clague and Martin
 Madaus, Ph.D. resigned from Standard BioTools’ board of directors (the “Standard BioTools Board”) and ceased serving
 on the
Standard BioTools Board and any and all committees thereof. No director resigned as a result of any disagreement with the Company
 on any matter
relating to the Company’s operations, policies or practices. Additionally, the Standard BioTools Board elected and
designated Kathy Hibbs, Tom Carey and
Troy Cox (each, a “New Director” and collectively, the “New Directors”),
who were previously members of SomaLogic’s board of directors, to serve on
the Standard BioTools Board and Tom Carey to serve as
Chairperson of the Standard BioTools Board, each effective at the consummation of the Merger.

 
Other
than as set forth herein, there are no arrangements or understandings with any of the New Directors or any other person pursuant to which

such New Director was selected and none of the New Directors has a direct or indirect material interest in any related party transaction
required to be
disclosed under Item 404(a) of Regulation S-K.

 
In connection with the
New Directors’ service on the Standard BioTools Board, each New Director will be eligible to be compensated as directors

of Standard
 BioTools pursuant to Standard BioTools’ outside director compensation policy. The New Directors will also have the same right to
indemnification by the Company as granted to the Company’s other non-employee directors.

 
Following the Merger,
the composition of the Standard BioTools Board and their respective classes and their respective committees on which the

directors will
serve are as follows:
 

Class I – Term Expiring in 2026
 

Class II – Term Expiring
in 2024  

Class III – Term
Expiring in 2025  

Class N/A

Michael Egholm, Ph.D.
Tom Carey  

Troy Cox
 

Kathy Hibbs
Frank Witney, Ph.D.  

Eli Casdin
Fenel Eloi

             
 

Audit Committee
 

Compensation Committee
 

Nominating and Corporate
Governance Committee

Fenel Eloi (Chairperson)
Troy Cox

Kathy Hibbs
Frank Witney, Ph.D.  

Frank Witney, Ph.D. (Chairperson)
Eli Casdin
Troy Cox

 

Tom Carey (Chairperson)
Eli Casdin

Kathy Hibbs

         
 

Amendment
to 2011 Equity Incentive Plan
 
As
 disclosed in Item 5.07 of this Current Report on Form 8-K, at the Special Meeting, the Company’s stockholders voted to
 approve an

amendment to the Company’ Amended and Restated 2011 Equity Incentive Plan (the “A&R 2011 Plan”)
 increasing the number of shares of Standard
BioTools Common Stock reserved for issuance thereunder by 15,000,000 shares (the
“A&R 2011 Plan Amendment”).

 
A detailed summary of
the material features of the A&R 2011 Plan is described in further detail in the joint proxy statement of the Company and

SomaLogic
and the prospectus of the Company (the “Joint Proxy Statement/Prospectus”) that form parts of the Registration Statement.
That summary and
the foregoing description are qualified in their entirety by reference to the complete text of the A&R 2011
Plan, a copy of which is filed as Exhibit 10.1 to
this Current Report on Form 8-K and is incorporated in this Item 5.02 by reference.

 



 

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On January 4, 2024, the Company filed a Certificate
of Amendment to its Eighth Amended and Restated Certificate of Incorporation, as amended,
with the Secretary of State of the State of
Delaware to increase the total number of shares of Standard BioTools Common Stock authorized for issuance
thereunder from 400,000,000
shares to 600,000,000 shares (the “Charter Amendment”).

 
As disclosed in Item 5.07
 of this Current Report on Form  8-K,  the Charter Amendment was approved by the Company’s stockholders at the

Special Meeting.
The foregoing description of the Charter Amendment does not purport to be complete and is qualified in its entirety by reference to the
full text of the Charter Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated
 in this Item 5.03 by
reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On January 4, 2024, the Company held a virtual special meeting of its stockholders (the “Special Meeting”) to vote on the
proposals identified in
the Joint Proxy Statement/Prospectus.
 

At the close of business
 on November 29, 2023, the record date for the Special Meeting (the “Standard BioTools Record Date”), there were
80,030,193
 shares of Standard BioTools Common Stock and 255,559 shares of Standard BioTools’ Series  B
 Preferred Stock (consisting of Standard
BioTools’ Series B-1 preferred stock, par value $0.001 per share, and Standard BioTools’
Series B-2 preferred stock, par value $0.001 per share) issued and
outstanding and entitled to vote. On
an as converted basis, the latter equals 75,164,397 shares of Standard BioTools Common Stock, which means there
was a total number of
possible voting shares equal to 155,194,590 shares as of the Standard BioTools Record Date. The holders of 56,144,781 shares of the
Company’s
 capital stock (representing a total of 131,053,619 votes (including votes associated with the Series B Preferred Stock)), or approximately
69.93% of the shares of the Company’s capital stock issued and outstanding and entitled to vote at the Special Meeting (representing
84.44% of the total
voting power) were represented in person or by proxy at the Special Meeting. The following proposals are described
 in detail in the Joint Proxy
Statement/Prospectus. The final voting results for each of the matters submitted to a vote of the Company’s
stockholders at the Special Meeting are set
forth below:

 
Proposal 1. To approve
the issuance of shares of Standard BioTools Common Stock in connection with the Merger and in accordance with Nasdaq

Listing Rule 5635(a)
(the “Standard BioTools Share Issuance Proposal”).
 

Votes For     Votes Against     Abstentions     Broker Non-Votes
  125,739,416       5,186,617       127,586     None

 
Proposal 2. To approve
the Charter Amendment (the “Standard BioTools Charter Amendment Proposal”).
 

Votes For     Votes Against     Abstentions     Broker Non-Votes
  125,698,245       5,230,711       124,663     None

 
Proposal 3. To approve,
on a non-binding, advisory basis, the compensation that may become payable to Standard BioTools’ named executive

officers and to
SomaLogic’s Chief Executive Officer that is based on or otherwise relates to the Merger.
 

Votes For     Votes Against     Abstentions     Broker Non-Votes
  119,441,699       11,267,991       343,929     None

 
Proposal 4. To approve
the A&R 2011 Plan Amendment.
 

Votes For     Votes Against     Abstentions     Broker Non-Votes
  119,362,194       11,536,749       154,676     None

 
Proposal 5. To approve adjournments of the Special Meeting from time to time, if necessary or appropriate, to solicit additional proxies
in favor of

the Standard BioTools Share Issuance Proposal and the Standard BioTools Charter Amendment Proposal if there are insufficient
votes at the time of such
adjournment to approve such proposals.

 
Votes For     Votes Against     Abstentions     Broker Non-Votes

  124,087,718       6,753,379       212,522     None
 

Item 8.01 Other Events.
 
On January 4, 2024, the Company issued a press release
announcing that its stockholders voted to approve all proposals required to be approved in

connection with the Merger and, on January
5, 2024, the Company issued a press release announcing the completion of the Merger. Copies of the press
releases are filed as Exhibits
99.1 and 99.2, respectively, to this Current Report on Form 8-K and incorporated in this Item 8.01 by reference.

 



 

 
Item 9.01 Financial Statements and Exhibits.
 

(b) Pro Forma Financial Information
 

The financial information required by this Item 9.01 is not being filed herewith. It will be filed not later than 71 days after the date
on which this
Current Report on Form 8-K is required to be filed.
 

(d) Exhibits
 

Exhibit No.   Description
     
2.1*   Agreement and Plan of Merger, by and among Standard BioTools Inc., SomaLogic, Inc. and Martis Merger Sub, Inc., dated as of

October 4, 2023 (incorporated by reference to Exhibit 2.1 to Standard BioTools' Current Report on Form 8-K, filed with the
Commission on October 4, 2023).

     
3.1   Second Certificate of Amendment to the Eighth Amended and Restated Certificate of Incorporation, as amended, of Standard BioTools

Inc., as filed with the Secretary of State of the State of Delaware on January 4, 2024.
     
10.1+   Standard BioTools Inc. Amended and Restated 2011 Equity Incentive Plan.
     
99.1   Press Release, dated January 4, 2024.
     
99.2   Press Release, dated January 5, 2024.
     
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
     
* Portions of this exhibit have been omitted pursuant to Item
601(a)(5) of Regulation S-K.
+ Management compensation plan or arrangement.
 

https://www.sec.gov/Archives/edgar/data/1162194/000110465923106606/tm2327474d1_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1162194/000110465923106606/tm2327474d1_ex2-1.htm


 

 
SIGNATURE

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

undersigned hereunto duly authorized.
 
Date: January 5, 2024 STANDARD BIOTOOLS INC.
     
  By: /s/ Jeffrey Black
  Name: Jeffrey Black
  Title: Chief Financial Officer
 

 



Exhibit 3.1
 

SECOND CERTIFICATE
OF AMENDMENT TO THE
 

EIGHTH AMENDED AND
RESTATED
CERTIFICATE OF INCORPORATION
OF

 
STANDARD BIOTOOLS INC.

 
Standard BioTools Inc.,
a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of

Delaware (the
“Corporation”), hereby certifies that:
 

1.            Section 1 of Article IV
of the Eighth Amended and Restated Certificate of Incorporation of the Corporation, as amended, is hereby amended
and restated to read
in its entirety as follows:
 

       “Section 1.
This Corporation is authorized to issue two classes of stock, to be designated, respectively, Common Stock and Preferred Stock.
The
total number of shares of stock that the Corporation shall have authority to issue is six hundred and ten million (610,000,000)
shares, of which
six hundred million (600,000,000) shares are Common Stock, $0.001 par value, and ten million
(10,000,000) shares are Preferred Stock, $0.001
par value.”

 
2.            This Second Certificate
of Amendment to the Corporation’s Eighth Amended and Restated Certificate of Incorporation, as amended, has

been duly authorized
 and adopted by the Corporation’s Board of Directors in accordance with the provisions of Section  242 of the Delaware General
Corporation Law, and has been duly approved by the stockholders of the Corporation at a meeting of the stockholders on January 4,
2024, in accordance
with the provisions of Section 242 of the General Corporation Law of the State of Delaware.
 

IN
WITNESS WHEREOF, Standard BioTools Inc. has caused this Second Certificate of Amendment to be signed by its Chief Executive
Officer this
4th day of January, 2024.
 
  /s/ Michael Egholm, Ph.D.
  Name: Michael Egholm, Ph.D.
  Title: Chief Executive Officer
 

 
 



Exhibit 10.1
 

STANDARD BIOTOOLS INC.
 

2011 EQUITY INCENTIVE PLAN
 

(as amended and restated effective June 3,
2019,
and as further amended effective June 23,
2020, May 25, 2021, June 14, 2023 and January 4, 2024)

 
1. Purposes of the Plan. The purposes of this Plan are (a) to attract and retain the best available
personnel for positions of substantial responsibility,

(b) to provide additional incentive to Employees, Directors and Consultants,
and (c) to promote the success of the Company’s business. The Plan
permits the grant of Incentive Stock Options, Nonstatutory
Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights,
Performance Units and Performance Shares.

 
2. Definitions. As used herein, the following definitions will apply:
 

(a) “Administrator” means the Board or any of its Committees as may administer the Plan
in accordance with Section 4 hereof.
 

(b) “Amendment Effective Date” means	.
 

(c) “Applicable Laws” means the requirements relating to the administration of equity-based
awards under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which
the Common Stock is listed or quoted and
the applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted
under the Plan.

 
(d) “Award” means, individually or collectively, a grant under the Plan of Options, Stock
Appreciation Rights, Restricted Stock, Restricted

Stock Units, Performance Units or Performance Shares.
 

(e) “Award Agreement” means the written or electronic agreement setting forth the terms
and provisions applicable to each Award granted
under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

 
(f) “Board” means the Board of Directors of the Company.

 
(g) “Change in Control” means the occurrence of any of the following events:

 
(i) A change in the ownership of the Company which occurs on the date that any one person, or more than one
person acting as a

group (“Person”), acquires ownership of the stock of the Company that, together with the stock held
by such Person, constitutes
more than 50% of the total voting power of the stock of the Company; provided, however, that for purposes
of this subsection
(i), the acquisition of additional stock by any one Person, who is considered to own more than 50% of the total voting
power of
the stock of the Company will not be considered a Change in Control; or

 

 



 

 
(ii) A change in the effective control of the Company which occurs on the date that a majority of members of
the Board is replaced

during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of
the members
of the Board prior to the date of the appointment or election. For purposes of this clause (ii), if any Person is considered
to be in
effective control of the Company, the acquisition of additional control of the Company by the same Person will not be
considered
a Change in Control; or

 
(iii) A change in the ownership of a substantial portion of the Company’s assets which occurs on the date
that any Person acquires

(or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by such
 person or
persons) assets from the Company that have a total gross fair market value equal to or more than 50% of the total gross fair
market value of all of the assets of the Company immediately prior to such acquisition or acquisitions; provided, however, that
for purposes
of this subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the
Company’s
assets: (A) a transfer to an entity that is controlled by the Company’s stockholders immediately after the transfer, or
(B) a
transfer of assets by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in exchange
for or
with respect to the Company’s stock, (2) an entity, 50% or more of the total value or voting power of which is owned,
directly
or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, 50% or more of the total value or voting
power of
all the outstanding stock of the Company, or (4) an entity, at least 50% of the total value or voting power of which is
owned, directly
or indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair
market value means
the value of the assets of the Company, or the value of the assets being disposed of, determined without
regard to any liabilities associated
with such assets.

 
For purposes of this definition,
persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,

consolidation, purchase
or acquisition of stock, or similar business transaction with the Company.
 

Notwithstanding the foregoing,
a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control event
within the meaning
of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury Regulations and
Internal
Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.
 

Further and for the avoidance
of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the state of the
Company’s
incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same proportions by
the persons
who held the Company’s securities immediately before such transaction.
 

(a) “Code” means the Internal Revenue Code of 1986, as amended. Reference to a specific
section of the Code or regulation thereunder shall
include such section or regulation, any valid regulation promulgated under such section,
 and any comparable provision of any future
legislation or regulation amending, supplementing or superseding such section or regulation.

 
(b) “Committee” means a committee of Directors or of other individuals satisfying Applicable
Laws appointed by the Board in accordance

with Section 4 hereof.
 

(c) “Common Stock” means the common stock of the Company.
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(d) “Company” means Standard BioTools Inc. (fka Fluidigm Corporation), a Delaware corporation,
or any successor thereto.

 
(e) “Consultant” means any person, including an advisor, engaged by the Company or a Parent
 or Subsidiary to render services to such

entity.
 

(f) “Director” means a member of the Board.
 

(g) “Disability” means total and permanent disability as defined in Section 22(e)(3) of
the Code, provided that in the case of Awards other
than Incentive Stock Options, the Administrator in its discretion may determine whether
 a permanent and total disability exists in
accordance with uniform and non-discriminatory standards adopted by the Administrator from
time to time.

 
(h) “Employee” means any person, including Officers and Directors, employed by the Company
or any Parent or Subsidiary of the Company.

Neither service as a Director nor payment of a director’s fee by the Company will be
 sufficient to constitute “employment” by the
Company.

 
(i) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

 
(j) “Exchange Program” means a program under which (i) outstanding Awards are surrendered
or cancelled in exchange for Awards of the

same type (which may have higher or lower exercise prices and different terms), Awards of a
different type, and/or cash, (ii) Participants
would have the opportunity to transfer any outstanding Awards to a financial institution
 or other person or entity selected by the
Administrator, and/or (iii) the exercise price of an outstanding Award is increased or
reduced. The Administrator will determine the terms
and conditions of any Exchange Program in its sole discretion.

 
(k) “Fair Market Value” means, as of any date, the value of Common Stock determined as
follows:

 
(i) If the Common Stock is listed on any established stock exchange or a national market system, including
without limitation the

Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market,
its Fair
Market Value will be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such
exchange or system on the day of determination, as reported in The Wall Street Journal or such other source as the Administrator
deems reliable. If there are no trades on such date, the closing price on the latest preceding business day upon which trades
occurred
shall be the Fair Market Value.

 
(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported,
the Fair Market

Value of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of
determination,
as reported in The Wall Street Journal or such other source as the Administrator deems reliable.

 
(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be determined
in good faith by the

Administrator.
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(l) “Fiscal Year” means the fiscal year of the Company.

 
(m) “Incentive Stock Option” means an Option intended to qualify as an incentive stock
option within the meaning of Section 422 of the

Code and the regulations promulgated thereunder.
 

(n) “Inside Director” means a Director who is an Employee.
 

(o) “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is
 not intended to qualify as an Incentive Stock
Option.

 
(p) “Officer” means a person who is an officer of the Company within the meaning of Section 16
of the Exchange Act and the rules and

regulations promulgated thereunder.
 

(q) “Option” means a stock option granted pursuant to the Plan.
 

(r) “Outside Director” means a Director who is not an Employee.
 

(s) “Parent” means a “parent corporation,” whether now or hereafter existing,
as defined in Section 424(e) of the Code.
 

(t) “Participant” means the holder of an outstanding Award.
 

(u) “Performance Share” means an Award denominated in Shares which may be earned in whole
or in part upon attainment of performance
goals or other vesting criteria as the Administrator may determine pursuant to Section 10.

 
(v) “Performance Unit” means an Award which may be earned in whole or in part upon attainment
of performance goals or other vesting

criteria as the Administrator may determine and which may be settled for cash, Shares or other securities
 or a combination of the
foregoing pursuant to Section 10.

 
(w) “Period of Restriction” means the period during which the transfer of Shares of Restricted
Stock are subject to restrictions and therefore,

the Shares are subject to a substantial risk of forfeiture. Such restrictions may be
based on the passage of time, the achievement of target
levels of performance, or the occurrence of other events as determined by the
Administrator.

 
(x) “Plan” means this 2011 Equity Incentive Plan, as amended and restated effective June  3,
 2019, and as further amended at the 2020

Annual Meeting of Stockholders, the 2021 Annual Meeting of Stockholders, the 2023 Annual Meeting
of Stockholders and the Special
Meeting of Stockholders.

 
(y) “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 7
of the Plan, or issued pursuant to the early

exercise of an Option.
 

(z) “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the
 Fair Market Value of one Share, granted
pursuant to Section 8. Each Restricted Stock Unit represents an unfunded and unsecured obligation
of the Company.
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(aa) “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3,
as in effect when discretion is being exercised with

respect to the Plan.
 

(bb) “Section 16(12)” means Section 16(b) of the Exchange Act.
 

(cc) “Service Provider” means an Employee, Director or Consultant.
 

(dd) “Share” means a share of the Common Stock, as adjusted in accordance with Section 13
of the Plan.
 

(ee) “Stock Appreciation Right” means an Award, granted alone or in connection with an Option,
that pursuant to Section 9 is designated as a
Stock Appreciation Right.

 
(ff) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter
existing, as defined in Section 424(f) of the Code.

 
3. Stock Subject to the Plan.
 

(a) Stock Subject to the Plan. Subject to the provisions of Section 13 of the Plan, the maximum
aggregate number of Shares that may be
issued under the Plan as of the Amendment Effective Date is (i) 15,000,000 Shares, plus (ii) any
Shares that, as of immediately prior to
the Amendment Effective Date, were available for grant under the pre-existing version of the 2011
Equity Incentive Plan prior to this
amendment (the “Existing Plan”). The Shares may be authorized, but unissued, or
reacquired Common Stock.

 
(b) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full
or, with respect to Restricted Stock,

Restricted Stock Units, Performance Units or Performance Shares, is forfeited to or repurchased
by the Company due to failure to vest,
the unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights, the forfeited
or repurchased Shares) that were
subject thereto will become available for future grant or sale under the Plan (unless the Plan has terminated).
With respect to Stock
Appreciation Rights, the gross Shares granted pursuant to a Stock Appreciation Right will cease to be available
under the Plan. Shares
that have actually been issued under the Plan under any Award will not be returned to the Plan and will not become
available for future
distribution under the Plan; provided, however, that if Shares issued pursuant to Awards of Restricted Stock, Restricted
 Stock Units,
Performance Shares or Performance Units are repurchased by the Company or are forfeited to the Company, such Shares will
become
available for future grant under the Plan. With respect to Options, Shares used to pay the exercise price of an Option or to satisfy
 tax
withholding obligations will cease to be available under the Plan. Shares used to pay the exercise price of an Award other than an
Option
or to satisfy the tax withholding obligations related to an Award other than an Option will become available for future grant or
sale under
the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not result in
reducing the
number of Shares available for issuance under the Plan. Notwithstanding the foregoing and, subject to adjustment as provided
 in
Section 13, the maximum number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate
Share number stated in Section  3(a), plus, to the extent allowable under Section  422 of the Code and the Treasury Regulations
promulgated thereunder, any Shares that become available for issuance under the Plan pursuant to Sections 3(b) and 3(c).
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(c) Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available
such number of Shares as will be

sufficient to satisfy the requirements of the Plan.
 
4. Administration of the Plan.
 

(a) Procedure.
 

(i) Multiple Administrative Bodies. Different Committees may administer the Plan with respect to different
 groups of Service
Providers.

 
(ii) Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule  16b-3,
 such transactions will be

structured to satisfy the requirements for exemption under Rule 16b-3.
 

(iii) Other Administration. Other than as provided above, the Plan will be administered by (A)  the
 Board or (B)  a Committee
constituted to satisfy Applicable Laws.

 
(b) Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee,
subject to the specific duties delegated

by the Board to such Committee, the Administrator will have the authority, in its discretion:
 

(i) to determine the Fair Market Value;
 

(ii) to select the Service Providers to whom Awards may be granted hereunder;
 

(iii) to determine the number of Shares to be covered by each Award granted hereunder;
 

(iv) to approve forms of Award Agreements for use under the Plan;
 

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted
hereunder. Such terms
and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised
(which may
be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation
regarding any Award or the Shares relating thereto, based in each case on such factors as the Administrator will determine;

 
(vi) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

 
(vii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and
regulations relating to sub-plans

established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax
treatment under applicable
foreign laws;

 
(viii) to modify or amend each Award (subject to Section 18 of the Plan), including but not limited to the
discretionary authority to

extend the post-termination exercisability period of Awards and to extend the maximum term of an Option (subject
 to
Section 6(b) of the Plan);
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(ix) to allow Participants to satisfy tax withholding obligations in such manner as prescribed in Section 14
of the Plan;

 
(x) to authorize any person to execute on behalf of the Company any instrument required to effect the grant
of an Award previously

granted by the Administrator;
 

(xi) to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would
otherwise be due to such
Participant under an Award; and

 
(xii) to make all other determinations deemed necessary or advisable for administering the Plan.

 
(c) Effect of Administrator’s Decision. The decisions, determinations, and interpretations of
the Administrator will be final and binding on

all Participants and any other holders of Awards.
 

(d) Limitations on Administrative Authority. Notwithstanding anything herein to the contrary, the Administrator
shall be limited as follows:
 

(i) Exchange Program. The Administrator may not implement an Exchange Program.
 

(ii) No Dividends or Dividend Equivalents Paid on Unvested Awards. No dividends or dividend equivalents
shall be paid on any
unvested Awards. Any dividends or dividend equivalents may be declared or accrue on unvested Awards, but shall not
be paid
until the vesting of such Awards.

 
(iii) Outside Director Limitations. No Outside Director may be paid, issued or granted, in any Fiscal
Year, Awards with an aggregate

value greater than $400,000 (with the value of each Award based on its grant date fair value (determined
in accordance with U.S.
generally accepted accounting principles)), except that such limit will be increased to $500,000 in the Fiscal
Year of his or her
initial service as an Outside Director. Any Awards granted to an individual for his or her services as an Employee,
or for his or
her services as a Consultant (other than as an Outside Director), will not count for purposes of the limitation under this
Section 4(d)(iii).

 
5. Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted
 Stock Units, Performance Shares and

Performance Units may be granted to Service Providers. Incentive Stock Options may be granted only
to Employees.
 
6. Stock Options.
 

(a) Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock
Option or a Nonstatutory Stock Option.
However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of
 the Shares with respect to which
Incentive Stock Options are exercisable for the first time by the Participant during any calendar year
(under all plans of the Company and
any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be treated
as Nonstatutory Stock Options.
For purposes of this Section 6(a), Incentive Stock Options will be taken into account in the
order in which they were granted. The Fair
Market Value of the Shares will be determined as of the time the Option with respect to such
Shares is granted.
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(b) Term
of Option. The term of each Option will be stated in the Award Agreement. In the case
of any Option (whether Incentive Stock

Option or Nonstatutory Stock Option), the maximum
term will be ten (10) years from the date of grant or such shorter term as may be
provided
in the Award Agreement. Moreover, in the case of an Incentive Stock Option granted to a Participant
 who, at the time the
Incentive Stock Option is granted, owns stock representing more than
ten percent (10%) of the total combined voting power of all classes
of stock of the Company
or any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years
from the date of grant
or such shorter term as may be provided in the Award Agreement.

 
(c) Option Exercise Price and Consideration.

 
(i) Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of
an Option will be determined by

the Administrator, subject to the following:
 

(1) In the case of an Incentive Stock Option
 

a) granted to an Employee who, at the time the Incentive Stock Option is granted, owns stock representing
more
than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary,
the per Share exercise
price will be no less than one hundred ten percent (110%) of the Fair Market Value per
Share on the date of grant.

 
b) granted to any Employee other than an Employee described in paragraph (A)  immediately above, the
 per

Share exercise price will be no less than one hundred percent (100%) of the Fair Market Value per Share on
the date of grant.

 
(2) In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than one hundred
 percent

(100%) of the Fair Market Value per Share on the date of grant.
 

(3) Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than one
 hundred
percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a
manner
consistent with, Section 424(a) of the Code.

 
(ii) Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix
 the period within which the

Option may be exercised and will determine any conditions that must be satisfied before the Option may be
exercised.
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(iii) Form  of Consideration. The Administrator will determine the acceptable form of consideration
 for exercising an Option,

including the method of payment. In the case of an Incentive Stock Option, the Administrator will determine
 the acceptable
form of consideration at the time of grant. Such consideration may consist entirely of: (1)  cash; (2)  check;
 (3) other Shares,
provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price
of the Shares
as to which such Option will be exercised and provided that accepting such Shares will not result in any adverse accounting
consequences to the Company, as the Administrator may determine in its sole discretion; (4)  consideration received by the
Company
under a broker-assisted (or other) cashless exercise program (whether through a broker or otherwise) implemented by
the Company in connection
 with the Plan; (5)  by net exercise; (6)  such other consideration and method of payment for the
issuance of Shares to the extent
permitted by Applicable Laws; or (7) any combination of the foregoing methods of payment.

 
(d) Exercise of Option.

 
(i) Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable
according to the terms of the

Plan and at such times and under such conditions as determined by the Administrator and set forth in the
Award Agreement. An
Option may not be exercised for a fraction of a Share.

 
An Option will be deemed exercised
when the Company receives: (i) notice of exercise (in such form as the Administrator may specify from time

to time) from the person
entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is exercised (together with
applicable withholding taxes). Full payment may consist of any consideration and method of payment authorized by the Administrator and
permitted by the
Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant
or, if requested by the Participant, in
the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by
the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company), no right to vote or receive
dividends or any other rights as a stockholder will exist with respect to the
Shares subject to an Option, notwithstanding the exercise
of the Option. The Company will issue (or cause to be issued) such Shares promptly after the
Option is exercised. No adjustment will be
made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as
provided in Section 13
of the Plan.
 

Exercising an Option in any
manner will decrease the number of Shares thereafter available, both for purposes of the Plan and for sale under the
Option, by the number
of Shares as to which the Option is exercised.
 

(i) Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider,
 other than upon the
Participant’s termination as the result of the Participant’s death or Disability, the Participant may
 exercise his or her Option
within such period of time as is specified in the Award Agreement to the extent that the Option is vested on
 the date of
termination (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In
the
absence of a specified time in the Award Agreement, the Option will remain exercisable for three (3)  months following the
Participant’s
 termination. Unless otherwise provided by the Administrator, if on the date of termination the Participant is not
vested as to his or
her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If after
termination the Participant
does not exercise his or her Option within the time specified by the Administrator, the Option will
terminate, and the Shares covered
by such Option will revert to the Plan.
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(ii) Disability of Participant. If a Participant ceases to be a Service Provider as a result of the
Participant’s Disability, the Participant

may exercise his or her Option within such period of time as is specified in the Award
Agreement to the extent the Option is
vested on the date of termination (but in no event later than the expiration of the term of such
Option as set forth in the Award
Agreement). In the absence of a specified time in the Award Agreement, the Option will remain exercisable
 for twelve (12)
months following the Participant’s termination. Unless otherwise provided by the Administrator, if on the date of
termination the
Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will
revert to the
Plan. If after termination the Participant does not exercise his or her Option within the time specified herein, the Option
will
terminate, and the Shares covered by such Option will revert to the Plan.

 
(iii) Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised
 following the Participant’s

death within such period of time as is specified in the Award Agreement to the extent that the Option
is vested on the date of
death (but in no event may the option be exercised later than the expiration of the term of such Option as set
forth in the Award
Agreement), by the Participant’s designated beneficiary, provided such beneficiary has been designated prior
 to Participant’s
death in a form acceptable to the Administrator. If no such beneficiary has been designated by the Participant,
then such Option
may be exercised by the personal representative of the Participant’s estate or by the person(s) to whom the
Option is transferred
pursuant to the Participant’s will or in accordance with the laws of descent and distribution. In the absence
of a specified time in
the Award Agreement, the Option will remain exercisable for twelve (12) months following Participant’s death.
 Unless
otherwise provided by the Administrator, if at the time of death Participant is not vested as to his or her entire Option, the
Shares
covered by the unvested portion of the Option will immediately revert to the Plan. If the Option is not so exercised within the
time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

 
7. Restricted Stock.
 

(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator,
at any time and from time to time, may
grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in
its sole discretion, will determine.

 
(b) Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement
that will specify the Period of

Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in
its sole discretion, will determine.
Unless the Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted
Stock until the restrictions
on such Shares have lapsed.

 
(c) Transferability. Except as provided in this Section 7 or in the Award Agreement, Shares of
Restricted Stock may not be sold, transferred,

pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable
Period of Restriction.
 

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions
on Shares of Restricted Stock as it may
deem advisable or appropriate.
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(e) Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted
Stock covered by each Restricted Stock

grant made under the Plan will be released from escrow as soon as practicable after the last day
of the Period of Restriction or at such
other time as the Administrator may determine. The Administrator, in its discretion, may accelerate
the time at which any restrictions will
lapse or be removed.

 
(f) Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted
Stock granted hereunder may exercise

full voting rights with respect to those Shares, unless the Administrator determines otherwise.
 

(g) Dividends and Other Distributions. During the Period of Restriction, Service Providers holding
Shares of Restricted Stock will be entitled
to receive all dividends and other distributions paid with respect to such Shares, unless
the Administrator provides otherwise, subject to
Section  4(d)  (ii). If any such dividends or distributions are paid in Shares,
 the Shares will be subject to the same restrictions on
transferability and forfeitability as the Shares of Restricted Stock with respect
to which they were paid.

 
(h) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted
Stock for which restrictions have

not lapsed will revert to the Company and again will become available for grant under the Plan.
 
8. Restricted Stock Units.
 

(a) Grant. Restricted Stock Units may be granted at any time and from time to time as determined by
 the Administrator. After the
Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise the Participant
in an Award Agreement of
the terms, conditions, and restrictions related to the grant, including the number of Restricted Stock Units.

 
(b) Vesting
Criteria and Other Terms. The Administrator will set vesting criteria in its discretion,
which, depending on the extent to which the

criteria are met, will determine the number of
Restricted Stock Units that will be paid out to the Participant. The Administrator may set
vesting criteria based upon the achievement of Company-wide, business unit, or individual
goals (including, but not limited to, continued
employment), or any other basis determined
by the Administrator in its discretion.

 
(c) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will
 be entitled to receive a payout as

determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted
Stock Units, the Administrator,
in its sole discretion, may reduce or waive any vesting criteria that must be met to receive a payout.

 
(d) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon
as practicable after the date(s) determined

by the Administrator and set forth in the Award Agreement. The Administrator, in its
sole discretion, may only settle earned Restricted
Stock Units in cash, Shares, or a combination of both.

 
(e) Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units
will be forfeited to the Company.
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9. Stock Appreciation Rights.
 

(a) Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation
 Right may be granted to
Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.

 
(b) Number of Shares. The Administrator will have complete discretion to determine the number of Stock
Appreciation Rights granted to any

Service Provider.
 

(c) Exercise Price and Other Terms. The per share exercise price for the Shares to be issued pursuant
 to exercise of a Stock Appreciation
Right will be determined by the Administrator and will be no less than one hundred percent (100%)
of the Fair Market Value per Share
on the date of grant. Otherwise, subject to Section 6(a) of the Plan, the Administrator,
subject to the provisions of the Plan, will have
complete discretion to determine the terms and conditions of Stock Appreciation Rights
 granted under the Plan; provided, that the
maximum term of any Stock Appreciation Right will be ten (10) years from the date of grant.

 
(d) Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an
Award Agreement that will specify

the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other
 terms and conditions as the
Administrator, in its sole discretion, will determine.

 
(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will
expire upon the date determined by the

Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the
 foregoing, the rules  of
Section 6(b) relating to the maximum term and Section 6(d) relating to exercise also
will apply to Stock Appreciation Rights.

 
(f) Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant
will be entitled to receive

payment from the Company in an amount determined by multiplying (i) the difference between the Fair Market
Value of a Share on the
date of exercise over the exercise price times (ii) the number of Shares with respect to which the Stock
Appreciation Right is exercised.
At the discretion of the Administrator, the payment upon exercise of a Stock Appreciation Right may be
 made in cash, in Shares of
equivalent value, or in some combination thereof.

 
10. Performance Units and Performance Shares.
 

(a) Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service
Providers at any time and
from time to time, as will be determined by the Administrator, in its sole discretion. The Administrator will
have complete discretion in
determining the number of Performance Units and Performance Shares granted to each Participant.

 
(b) Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established
by the Administrator on or before

the date of grant. Each Performance Share will have an initial value equal to the Fair Market Value
of a Share on the date of grant.
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(c) Performance Objectives and Other Terms. The Administrator will set performance objectives or other
 vesting provisions (including,

without limitation, continued status as a Service Provider) in its discretion which, depending on the extent
to which they are met, will
determine the number or value of Performance Units/Shares that will be paid out to the Service Providers.
The time period during which
the performance objectives or other vesting provisions must be met will be called the “Performance
Period.” Each Award of Performance
Units/Shares will be evidenced by an Award Agreement that will specify the Performance Period,
and such other terms and conditions as
the Administrator, in its sole discretion, will determine. The Administrator may set performance
objectives based upon the achievement
of Company-wide, divisional, or individual goals, applicable federal or state securities laws, or
 any other basis determined by the
Administrator in its discretion.

 
(d) Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder
of Performance Units/Shares will be

entitled to receive a payout of the number of Performance Units/Shares earned by the Participant over
 the Performance Period, to be
determined as a function of the extent to which the corresponding performance objectives or other vesting
provisions have been achieved.
After the grant of a Performance Unit/Share, the Administrator, in its sole discretion, may reduce or waive
any performance objectives or
other vesting provisions for such Performance Unit/Share.

 
(e) Form  and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units/Shares
 will be made as soon as

practicable after the expiration of the applicable Performance Period. The Administrator, in its sole discretion,
 may pay earned
Performance Units/Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to the value of
the earned
Performance Units/Shares at the close of the applicable Performance Period) or in a combination thereof.

 
(f) Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned
 or unvested Performance

Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.
 
11. Leaves of Absence/Transfers Between Locations. Unless the Administrator provides otherwise, vesting
 of Awards granted hereunder will be

suspended during any unpaid leave of absence. A Participant will not cease to be an Employee in the
case of (i) any leave of absence approved by
the Company or (ii) transfers between locations of the Company or between the Company,
its Parent, or any Subsidiary. For purposes of Incentive
Stock Options, no such leave may exceed three (3)  months, unless reemployment
 upon expiration of such leave is guaranteed by statute or
contract. If reemployment upon expiration of a leave of absence approved by
the Company is not so guaranteed, then six (6) months following the
first day of such leave any Incentive Stock Option held by the
Participant will cease to be treated as an Incentive Stock Option and will be treated
for tax purposes as a Nonstatutory Stock Option.

 
12. Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be
 sold, pledged, assigned, hypothecated,

transferred, or disposed of in any manner other than by will or by the laws of descent or distribution
and may be exercised, during the lifetime of
the Participant, only by the Participant. If the Administrator makes an Award transferable,
 such Award will contain such additional terms and
conditions as the Administrator deems appropriate; provided that no Award shall be transferred
for value or consideration.
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13. Adjustments; Dissolution or Liquidation; Merger or Change in Control.
 

(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash,
Shares, other securities, or other property),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
 split-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Company, or other change in the corporate
structure of the Company affecting the Shares
occurs, the Administrator, in order to prevent diminution or enlargement of the benefits
 or potential benefits intended to be made
available under the Plan, will adjust the number and class of Shares that may be delivered under
the Plan and/or the number, class, and
price of Shares covered by each outstanding Award, and the numerical Share limits in Section 3
of the Plan.

 
(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company,
 the Administrator will notify each

Participant as soon as practicable prior to the effective date of such proposed transaction. To the
 extent it has not been previously
exercised, an Award will terminate immediately prior to the consummation of such proposed action.

 
(c) Change
 in Control. In the event of a merger or Change in Control, each outstanding Award will
 be treated in accordance with this

Section 13(c) or as provided in an Award Agreement,
including, without limitation, that each Award be assumed or an equivalent option
or right
substituted by the successor corporation or a Parent or Subsidiary of the successor corporation.
The Administrator will not be
required to treat all Awards similarly in the transaction.

 
In the event that the successor
corporation does not assume or substitute for the Award, the Participant will fully vest in and have the right to

exercise all of his
or her outstanding Options and Stock Appreciation Rights, including Shares as to which such Awards would not otherwise be vested or
exercisable,
 all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to Awards with performance-based vesting,
 all
performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms
and conditions met.
In addition, if an Option or Stock Appreciation Right is not assumed or substituted in the event of a Change in Control,
the Administrator will notify the
Participant in writing or electronically that the Option or Stock Appreciation Right will be exercisable
for a period of time determined by the Administrator
in its sole discretion, and the Option or Stock Appreciation Right will terminate
upon the expiration of such period.
 

For the purposes of this subsection
(c), an Award will be considered assumed if, following the Change in Control, the Award confers the right to
purchase or receive, for
 each Share subject to the Award immediately prior to the Change in Control, the consideration (whether stock, cash, or other
securities
or property) received in the Change in Control by holders of Common Stock for each Share held on the effective date of the transaction
(and if
holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
Shares); provided, however,
that if such consideration received in the Change in Control is not solely common stock of the successor corporation
or its Parent, the Administrator may,
with the consent of the successor corporation, provide for the consideration to be received upon
the exercise of an Option or Stock Appreciation Right or
upon the payout of a Restricted Stock Unit, Performance Unit or Performance Share,
for each Share subject to such Award, to be solely common stock of
the successor corporation or its Parent equal in fair market value
to the per share consideration received by holders of Common Stock in the Change in
Control.
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Notwithstanding anything in
 this Section 13(c)  to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one or more

performance
 goals will not be considered assumed if the Company or its successor modifies any of such performance goals without the Participant’s
consent; provided, however, a modification to such performance goals only to reflect the successor corporation’s post-Change in
 Control corporate
structure will not be deemed to invalidate an otherwise valid Award assumption.
 

(a) Outside Director Awards. With respect to Awards granted to an Outside Director that are assumed
or substituted for, if on the date of or
following such assumption or substitution the Participant’s status as a Director or a director
of the successor corporation, as applicable, is
terminated other than upon a voluntary resignation by the Participant (unless such resignation
is at the request of the acquirer), then the
Participant will fully vest in and have the right to exercise Options and/or Stock Appreciation
Rights as to all of the Shares underlying
such Award, including those Shares which would not otherwise be vested or exercisable, all restrictions
 on Restricted Stock and
Restricted Stock Units will lapse, and, with respect to Performance Units and Performance Shares, all performance
goals or other vesting
criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and conditions
met.

 
14. Tax.
 

(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or
exercise thereof), the Company will have
the power and the right to deduct or withhold, or require a Participant to remit to the Company,
an amount sufficient to satisfy federal,
state, local, foreign or other taxes (including the Participant’s FICA obligation) required
to be withheld with respect to such Award (or
exercise thereof).

 
(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures
as it may specify from time to time,

may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without
 limitation) (a)  paying cash,
(b) electing to have the Company withhold otherwise deliverable cash or Shares having a fair market
value not in excess of the maximum
statutory amount required to be withheld, or (c) delivering to the Company already-owned shares
having a fair market value not in excess
of the maximum statutory amount required to be withheld. the fair market value of the shares
 to be withheld or delivered will be
determined as of the date that the taxes are required to be withheld.

 
(c) Compliance With Code Section  409A. Awards will be designed and operated in such a manner that
 they are either exempt from the

application of, or comply with, the requirements of Code Section 409A such that the grant, payment,
settlement or deferral will not be
subject to the additional tax or interest applicable under Code Section 409A, except as otherwise
determined in the sole discretion of the
Administrator. The Plan and each Award Agreement under the Plan is intended to meet the requirements
of Code Section 409A and will
be construed and interpreted in accordance with such intent, except as otherwise determined in the
sole discretion of the Administrator.
To the extent that an Award or payment, or the settlement or deferral thereof, is subject to Code
Section 409A the Award will be granted,
paid, settled or deferred in a manner that will meet the requirements of Code Section 409A,
such that the grant, payment, settlement or
deferral will not be subject to the additional tax or interest applicable under Code Section 409A.

 
15. No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant
 any right with respect to continuing the

Participant’s relationship as a Service Provider with the Company, nor will they interfere
in any way with the Participant’s right or the Company’s
right to terminate such relationship at any time, with or without
cause, to the extent permitted by Applicable Laws.
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16. Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator
makes the determination granting such

Award, or such other later date as is determined by the Administrator. Notice of the determination
will be provided to each Participant within a
reasonable time after the date of such grant.

 
17. Term of Plan. Subject to Section 22 of the Plan, this amendment of the Plan will become effective
upon the Amendment Effective Date. It will

continue in effect for a term of ten (10) years from the date of the Amendment Effective
Date, unless terminated earlier under Section 18 of the
Plan.

 
18. Amendment and Termination of the Plan.
 

(a) Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.
 

(b) Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the
extent necessary and desirable to
comply with Applicable Laws.

 
(c) Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the
 Plan will impair the rights of any

Participant, unless mutually agreed otherwise between the Participant and the Administrator, which
agreement must be in writing and
signed by the Participant and the Company. Termination of the Plan will not affect the Administrator’s
ability to exercise the powers
granted to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.

 
19. Conditions Upon Issuance of Shares.
 

(a) Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise
of such Award and the issuance and
delivery of such Shares will comply with Applicable Laws and will be further subject to the approval
of counsel for the Company with
respect to such compliance.

 
(b) Investment Representations. As a condition to the exercise of an Award, the Company may require
the person exercising such Award to

represent and warrant at the time of any such exercise that the Shares are being purchased only for
investment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation
is required.

 
20. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory
body having jurisdiction, which authority is

deemed by the Company’s counsel to be necessary to the lawful issuance and sale of
 any Shares hereunder, will relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such
requisite authority will not have been obtained.
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21. Forfeiture Events.
 

(a) All Awards under the Plan will be subject to recoupment under the Company’s current Clawback Policy
and any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or
association on which the Company’s
securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer
Protection Act or other Applicable
Laws. In addition, the Administrator may impose such other clawback, recovery or recoupment provisions
in an Award Agreement as the
Administrator determines necessary or appropriate, including but not limited to a reacquisition right regarding
previously acquired Shares
or other cash or property. Unless this Section 21(a) is specifically mentioned and waived in an Award
Agreement or other document, no
recovery of compensation under a clawback policy or otherwise will be an event that triggers or contributes
to any right of a Participant
to resign for “good reason” or “constructive termination” (or similar term) under
 any agreement with the Company or a Subsidiary,
Parent, or affiliate of the Company.

 
(b) The Administrator may specify in an Award Agreement that the Participant’s rights, payments, and
benefits with respect to an Award will

be subject to reduction, cancellation, forfeiture, or recoupment upon the occurrence of specified
 events, in addition to any otherwise
applicable vesting or performance conditions of an Award. Such events may include, but will not be
 limited to, termination of such
Participant’s status as Service Provider for cause or any specified action or inaction by a Participant,
 whether before or after such
termination of service, that would constitute cause for termination of such Participant’s status as
a Service Provider.

 
22. Stockholder Approval. This amendment of the Plan is subject to, and contingent upon, stockholder
 approval at the Special Meeting of

Stockholders. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.
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Exhibit 99.1

 
Standard BioTools Stockholders Approve Merger
with SomaLogic

 
SOUTH SAN FRANCISCO, Calif., January 4, 2024 -- Standard BioTools
Inc. (Nasdaq: LAB), driven by a bold purpose – Unleashing tools to accelerate
breakthroughs in human health, today announced
that its stockholders voted to approve all proposals required to be approved in connection with the
pending merger with SomaLogic (Nasdaq:
SLGC) at its Special Meeting of Stockholders.
 
“We are pleased with the outcome of today’s Special Meeting
and thank our stockholders for their support for this merger,” said Michael Egholm, PhD,
President and Chief Executive Officer of
Standard BioTools. “Together with SomaLogic, we will have an expanded platform to better serve our customers
and we believe we will
be able to deliver significant shareholder value through enhanced scale and a strengthened balance sheet to fuel future growth.”
 
Standard BioTools will file the final vote results, as certified by
the independent inspector of election, on a Form 8-K with the U.S. Securities and
Exchange Commission.
 
The merger is expected to close on January 5, 2024, subject to
satisfaction of certain customary closing conditions.
 
About Standard BioTools Inc.
 
Standard BioTools Inc. (Nasdaq:LAB), previously known as Fluidigm
Corporation, is driven by a bold purpose – Unleashing tools to accelerate
breakthroughs in human health. Standard BioTools has
an established portfolio of essential, standardized next-generation technologies that help biomedical
researchers develop medicines faster
and better. As a leading solutions provider, the company provides reliable and repeatable insights in health and disease
using its proprietary
mass cytometry and microfluidics technologies, which help transform scientific discoveries into better patient outcomes. Standard
BioTools
works with leading academic, government, pharmaceutical, biotechnology, plant and animal research, and clinical laboratories worldwide,
focusing on the most pressing needs in translational and clinical research, including oncology, immunology, and immunotherapy. Learn
more at
www.standardbio.com or connect with us on Twitter®, Facebook®, LinkedIn, and YouTube™. Standard
BioTools, the Standard BioTools logo, Fluidigm,
the Fluidigm logo, “Unleashing tools to accelerate breakthroughs in human health,”
Hyperion, Hyperion XTi, XTi, and X9 are trademarks and/or registered
trademarks of Standard BioTools Inc. or its affiliates in the United
States and/or other countries. All other trademarks are the sole property of their
respective owners. Standard BioTools products are
provided for Research Use Only. Not for use in diagnostic procedures.
 

 



 

 
Forward-Looking Statements
 
This press
release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995. Such statements are
based upon current plans, estimates and expectations of the management of Standard BioTools and
SomaLogic that are subject to various risks and
uncertainties that could cause actual results to differ materially from such
statements, many of which are beyond the control of Standard BioTools and
SomaLogic. All statements other than statements of
historical fact (including statements containing the words “believes,” “plans,” “anticipates,”
“expects,”
“estimates” and similar expressions) are statements that could be deemed forward-looking
statements, although not all forward-looking statements contain
these identifying words. Readers should not place undue reliance on
these forward-looking statements. Forward-looking statements may include statements
regarding the expected timing of the closing of
the merger; the ability of the parties to complete the merger considering the various closing conditions; and
any assumptions
underlying any of the foregoing. Statements regarding future events are based on the parties’ current expectations and are
necessarily
subject to associated risks related to, among other things, (i) the risk that the merger may not be completed in a
timely manner or at all, which may
adversely affect Standard BioTools’ and SomaLogic’s businesses and the price of their
respective securities; (ii) uncertainties as to the timing of the
consummation of the merger and the potential failure to
satisfy the conditions to the consummation of the merger; (iii) the merger may involve unexpected
costs, liabilities or delays;
(iv) the effect of the announcement, pendency or completion of the merger on the ability of Standard BioTools
or SomaLogic to
retain and hire key personnel and maintain relationships with customers, suppliers and others with
whom Standard BioTools or SomaLogic does business,
or on Standard BioTools’ or SomaLogic’s operating
results and business generally; (v) Standard BioTools’ or SomaLogic’s respective businesses may
suffer as a result
of uncertainty surrounding the merger and disruption of management’s attention due to the merger; (vi) the outcome of any
legal
proceedings related to the merger or otherwise, or the impact of the merger thereupon; (vii) Standard
BioTools or SomaLogic may be adversely affected by
other economic, business and competitive factors; (viii) the
occurrence of any event, change or other circumstances that could give rise to the termination
of the merger agreement and the
merger; (ix) restrictions during the pendency of the merger that may impact Standard BioTools’ or SomaLogic’s
ability to
pursue certain business opportunities or strategic transactions; (x) the risk that Standard
BioTools or SomaLogic may be unable to obtain governmental and
regulatory approvals required for the consummation of
the merger, or that required governmental and regulatory approvals may delay the consummation of
the merger, result in the
imposition of conditions that could reduce the anticipated benefits from the merger or cause the parties to abandon the merger;
(xi) risks that the anticipated benefits of the merger or other commercial opportunities may otherwise not be fully realized or
may take longer to realize
than expected; (xii) the impact of legislative, regulatory, economic, competitive and technological
changes; (xiii) risks relating to the value of the Standard
BioTools shares to be issued in the merger;
(xiv) the risk that post-closing integration of the merger may not occur as anticipated or the combined company
may not be able
to achieve the benefits expected from the merger, as well as the risk of potential delays, challenges and expenses associated with
integrating the combined company’s existing businesses; (xv) exposure to inflation, currency rate and interest rate
fluctuations, as well as fluctuations in the
market price of Standard BioTools’ and SomaLogic’s traded securities;
(xvi) the lingering effects of the COVID-19 pandemic on Standard BioTools’ and
SomaLogic’s industry and individual
companies, including on counterparties, the supply chain, the execution of research and development programs,
access to financing
and the allocation of government resources; (xvii) the ability of Standard BioTools or SomaLogic to protect
and enforce intellectual
property rights; and (xviii) the unpredictability and severity of catastrophic events, including, but
not limited to, acts of terrorism or outbreak of war or
hostilities, as well as Standard BioTools’ and SomaLogic’s
response to any of the aforementioned factors. Therefore, actual results may differ materially
and adversely from those expressed in
any forward-looking statements. For information regarding other related risks, see the “Risk Factors” section of
Standard BioTools’ most recent quarterly report on Form 10-Q filed with the U.S. Securities and Exchange Commission
(the “SEC”) on November 7,
2023, on its most recent annual report on Form 10-K filed with
the SEC on March 14, 2023 and in Standard BioTools’ other filings with the SEC, as well
as the
“Risk Factors” section of SomaLogic’s most recent quarterly report on Form 10-Q filed with
the SEC on November 8, 2023, on its most recent
annual report on Form 10-K filed with
the SEC on March 28, 2023 and in SomaLogic’s other filings with the SEC. The risks and
uncertainties described
above and in the SEC filings cited above are not exclusive and further information
concerning Standard BioTools and SomaLogic and their respective
businesses, including factors that potentially
could materially affect their respective businesses, financial conditions or operating results, may emerge from
time to time.
Readers are urged to consider these factors carefully in evaluating these forward-looking statements, and not to place undue
reliance on any
forward-looking statements. Any such forward-looking statements represent management’s reasonable estimates
and beliefs as of the date of this press
release. While Standard BioTools and SomaLogic may elect to update such
forward-looking statements at some point in the future, they disclaim any
obligation to do so, other than as may be required by law,
even if subsequent events cause their views to change.
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Exhibit 99.2

 
Standard BioTools Completes Merger with SomaLogic,
Creating a Diversified and Scaled

Leader in Life Sciences Tools
 

Establishes Leading Platform of Complementary
Multi-omic Technologies with Enhanced Scale and Commercial Reach; Strengthened Balance Sheet to
Self-Fund Future Growth Initiatives

 
SOUTH SAN FRANCISCO, Calif., January 5, 2024 -- Standard BioTools Inc.
(Nasdaq: LAB), driven by a bold purpose – Unleashing tools to accelerate
breakthroughs in human health, today announced that
it has completed its merger with SomaLogic, creating a leading provider of differentiated multi-
omics tools for research.
 
Each SomaLogic stockholder will receive 1.11 shares of Standard BioTools
common stock for each share of SomaLogic common stock owned. SomaLogic
common stock and public warrants have ceased trading and will no
longer be listed on the NASDAQ Global Select Market.
 
“This is an exciting day as we officially bring together the
innovative multi-omic technologies and incredible talent of Standard BioTools and SomaLogic
to create one company that is a diversified
leader in life sciences tools,” said Michael Egholm, PhD, President and Chief Executive Officer of Standard
BioTools. “We
are moving forward with a significantly expanded and diversified platform, greater financial flexibility and an accelerated path to
profitability.
As a larger well-capitalized company, we have greater capacity to self-fund future growth initiatives and accelerate research insights
across the
industry, better serving our customers and delivering sustainable long-term growth for our shareholders. We are focused on
ensuring a smooth transition
and achieving our stated commitments.”
 
The combined company is poised to realize significant benefits as a
multi-omic technology leader, targeting large, high growth markets with a diverse
portfolio of life sciences tools that power industry-leading
throughput and data quality. The combined company is moving forward focused on:
 

· Expanding its commercial reach and maximizing cross-selling opportunities through complementary offerings and end markets.
· Expediting scale to create an accelerated path to profitability with an estimated $80 million in annual cost synergies to be
realized by 20261.
· Self-funding future growth initiatives through its formidable capital structure comprising over $500 million in cash and
cash equivalents.
· Delivering additional meaningful value creation opportunities through a proven model that couples deep large-enterprise life sciences
expertise

and operating discipline.
 
Board and Leadership Team Appointments
 
As previously announced, in connection with the closing of the merger,
Michael Egholm, Jeff Black and Alex Kim will continue to serve as Chief
Executive Officer, Chief Financial Officer and Chief Operating
Officer of Standard BioTools, respectively. Adam Taich, SomaLogic’s Interim Chief
Executive Officer, has been appointed
as Chief Strategy Officer of Standard BioTools and Shane Bowen, SomaLogic’s Chief Research and Development
Officer, has been
appointed as Chief Technology Officer of Standard BioTools.
 
 

1 Compared to annualized run-rate based on 1H 2023
results. Total cost synergies exclude non-cash, restructuring-related, transaction-related and other
non-recurring costs for both
Standard BioTools and SomaLogic.
 

 



 

 
Tom Carey, Troy Cox and Kathy Hibbs have joined the Standard BioTools
Board of Directors and Mr. Carey has been appointed as Chairman of the Board.
Carlos Paya, Laura Clague and Martin Madaus – who
served on the Standard BioTools Board until the closing of the merger – have resigned from the
Standard BioTools Board.
 
About Standard BioTools Inc.
 
Standard BioTools Inc. (Nasdaq:LAB), previously known as Fluidigm
Corporation, is driven by a bold purpose – Unleashing tools to accelerate
breakthroughs in human health. Standard BioTools has
an established portfolio of essential, standardized next-generation technologies that help biomedical
researchers develop medicines faster
and better. As a leading solutions provider, the company provides reliable and repeatable insights in health and disease
using its proprietary
mass cytometry and microfluidics technologies, which help transform scientific discoveries into better patient outcomes. Standard
BioTools
works with leading academic, government, pharmaceutical, biotechnology, plant and animal research, and clinical laboratories worldwide,
focusing on the most pressing needs in translational and clinical research, including oncology, immunology, and immunotherapy. Learn
more at
www.standardbio.com or connect with us on Twitter®, Facebook®, LinkedIn, and YouTube™.
Standard BioTools, the Standard BioTools logo, Fluidigm,
the Fluidigm logo, “Unleashing tools to accelerate breakthroughs in human
health,” Hyperion, Hyperion XTi, XTi, and X9 are trademarks and/or registered
trademarks of Standard BioTools Inc. or its affiliates
in the United States and/or other countries. All other trademarks are the sole property of their
respective owners. Standard BioTools
products are provided for Research Use Only. Not for use in diagnostic procedures.
 
Forward-Looking Statements 
 
This press release contains forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995, including, among
others, guidance, including related to revenues,
margin, and operating expenses, and statements regarding future financial performance and expectations,
operational and strategic plans,
deployment of capital, our cash runway and sufficiency of cash resources, potential M&A activity, market and growth
opportunity and
potential, and the potential to realize the benefits following the merger. Forward-looking statements are subject to numerous risks and
uncertainties that could cause actual results to differ materially from currently anticipated results, including, but not limited to,
the outcome of any legal
proceedings related to the merger; risks that the anticipated benefits of the merger or other commercial opportunities
may otherwise not be fully realized or
may take longer to realize than expected; risks that we may not realize expected cost savings from
our restructuring, including the anticipated decrease in
operational expenses, at the levels we expect; possible restructuring and transition-related
disruption, including through the loss of customers, suppliers,
and employees and adverse impacts on our development activities and results
of operation; restructuring activities, including our subleasing plans,
customer and employee relations, management distraction, and reduced
operating performance; risks that internal and external costs required for ongoing
and planned activities may be higher than expected,
which may cause us to use cash more quickly than we expect or change or curtail some of our plans, or
both; risks that our expectations
as to expenses, cash usage, and cash needs may prove not to be correct for other reasons such as changes in plans or actual
events being
different than our assumptions; changes in Standard BioTools’ business or external market conditions; challenges inherent in developing,
manufacturing, launching, marketing, and selling new products; interruptions or delays in the supply of components or materials for, or
manufacturing
of, Standard BioTools products; reliance on sales of capital equipment for a significant proportion of revenues
in each quarter; seasonal variations in
customer operations; unanticipated increases in costs or expenses; uncertainties in contractual
relationships; reductions in research and development
spending or changes in budget priorities by customers; uncertainties relating to
Standard BioTools’ research and development activities, and distribution
plans and capabilities; potential product performance and
quality issues; risks associated with international operations; intellectual property risks; and
competition. For information regarding
other related risks, see the “Risk Factors” section of Standard BioTools’ most recent quarterly report on Form 10-Q
filed with the U.S. Securities and Exchange Commission (the “SEC”) on November 7, 2023, on its most recent annual report on
Form 10-K filed with the
SEC on March 14, 2023 and in Standard BioTools’ other filings with the SEC, as well as the “Risk
Factors” section of SomaLogic’s most recent quarterly
report on Form 10-Q filed with the SEC on November 8, 2023, on its most
recent annual report on Form 10-K filed with the SEC on March 28, 2023 and in
SomaLogic’s other filings with the SEC. These forward-looking
statements speak only as of the date hereof. Standard BioTools disclaims any obligation to
update these forward-looking statements
except as may be required by law. 
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