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Item 1.01. Entry into a Material Definitive Agreement

On August 21, 2020, Bionano Genomics, Inc., a Delaware corporation (the “Company”), Alta Merger Sub, Inc., a Delaware
corporation and wholly-owned subsidiary of the Company (“Merger Sub”), Lineagen, Inc., a Delaware corporation (“Lineagen”),
and Michael S. Paul, Ph.D., solely in his capacity as exclusive agent and attorney-in-fact of the securityholders of Lineagen,
entered into an Agreement and Plan of Merger (the “Merger Agreement”).  Pursuant to the terms and conditions of the Merger
Agreement, Merger Sub merged with and into Lineagen (the “Merger”) whereupon the separate corporate existence of Merger
Sub ceased, with Lineagen continuing as the surviving corporation of the Merger as a wholly-owned subsidiary of the Company.
 
Pursuant to the terms of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), the shares of capital
stock of Lineagen and all options of Lineagen that were issued and outstanding immediately prior to the Effective Time were
automatically cancelled and extinguished without any payment with respect thereto.  Certain holders of convertible notes and
other indebtedness of Lineagen (the “Lenders”) at the closing of the Merger (the “Closing”) received common stock of the
Company.  The total number of shares of the Company’s common stock issued or reserved for issuance as consideration for the
Merger is 6,167,510 shares, subject to adjustment for cash, accounts receivable, unpaid indebtedness, unpaid transaction expenses
and certain other liabilities of Lineagen (the “Merger Shares”). 925,126 of the Merger Shares (the “Escrowed Shares”) will be
held in an escrow fund for purposes of satisfying any post-closing purchase price adjustments and indemnification claims under
the Merger Agreement.
 
Also as consideration for the Merger, the Company paid approximately $1.7 million in cash to certain creditors and assumed
certain liabilities of Lineagen totaling approximately $2.9 million. In addition, on August 21, 2020, concurrent with the Closing,
the Company paid approximately $1.1 million to satisfy all outstanding principal and accrued interest amounts due pursuant to
that certain Promissory Note, dated April 22, 2020, by and between Lineagen and Silicon Valley Bank (the “Lineagen PPP
Loan”), issued pursuant to the Paycheck Protection Program under the Coronavirus Aid, Relief, and Economic Security Act (the
“CARES Act”) administered by the U.S. Small Business Administration (the “SBA”). The amount outstanding under the
Lineagen PPP Loan previously accrued interest of 1.00% per annum and was subject to the standard terms and conditions
applicable to loans administered by the SBA under the CARES Act.  The Lineagen PPP Loan was prepaid by the Company prior
to maturity without penalty.
 
The Merger Agreement contains customary representations and warranties of each of the parties as well as customary covenants
and additional agreements.  The Merger Agreement includes indemnification provisions whereby the Lenders will indemnify the
Company for losses arising out of, among other things, inaccuracies in, or breaches of, the representations, warranties and
covenants of Lineagen, pre-closing taxes of Lineagen and matters relating to claims by holders of former holders of Lineagen
capital stock, subject to certain caps, deductibles, and other limitations.  To support such indemnification obligations, the
Company and the other indemnified parties will be able to make claims against the Escrowed Shares for a period of one year
following the consummation of the Merger.
 
The Merger Shares and the Escrow Shares are not being registered under the Securities Act of 1933, as amended (the “Securities
Act”), and are being offered pursuant to the exemption provided in Section 4(a)(2) under the Securities Act.

In connection with the Merger, the Company and Lineagen entered into a Third Amendment (the “Third Amendment”) to that
certain Loan and Security Agreement, dated March 14, 2019 (the “Loan Agreement”), by and among the Company, Innovatus
Life Sciences Lending Fund I, LP, as collateral agent, and the lenders listed on Schedule 1.1 to the Loan Agreement, including
East West Bank.  Among other things, the Third Amendment adds Lineagen as a “Borrower” under the Loan Agreement and
updates certain financial covenants in light of Lineagen becoming a wholly-owned subsidiary of the Company.

The foregoing descriptions of the Merger Agreement and the Third Amendment are qualified in their entirety by reference to the
Merger Agreement and the Third Amendment, copies of which will be filed as exhibits to the Company’s Quarterly Report on
Form 10-Q for the quarterly period ending September 30, 2020.

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.

Item 2.02. Results of Operations and Financial Condition.

The information contained in Exhibit 99.2 of this Current Report on Form 8-K is incorporated by reference into this Item 2.02.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information contained in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

Item 3.02. Unregistered Sales of Equity Securities.

The information contained in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.

Item 8.01. Other Events



Adoption of Inducement Plan

The Board of Directors (the “Board”) of the Company adopted the Bionano Genomics, Inc. 2020 Inducement Plan (the
“Inducement Plan”), effective as of August 20, 2020.  The Company reserved 2,100,000 shares of the Company’s common stock
for issuance under the Inducement Plan. The only persons eligible to receive grants of Awards (as defined below) under the
Inducement Plan are individuals who satisfy the standards for inducement grants in accordance with the Nasdaq Stock Market
LLC listing rules, including individuals who were not previously an employee or director of the Company, or following a bona
fide period of non-employment, as an inducement material to such persons entering into employment with the Company. An
“Award” is any right to receive the Company’s common stock pursuant to the Inducement Plan, consisting of nonstatutory stock
options, restricted stock awards, restricted stock unit awards or other stock-based awards. The Board also adopted a form of stock
option grant notice and stock option agreement (the “Related Agreements”) for use with the Inducement Plan.



The foregoing description of the Inducement Plan and Related Agreements is not complete and is qualified in its entirety by
reference to the text of the Inducement Plan and Related Agreements, which are filed as Exhibits 10.1 and 10.2, respectively, to
this Current Report on Form 8-K and are incorporated herein by reference.

Press Release and Investor Presentation

On August 24, 2020, the Company issued a press release (the “Press Release”) announcing the execution of the Merger
Agreement and scheduling a live webcast presentation (the “Investor Presentation”) and conference call regarding the Merger. A
copy of the Press Release and Investor Presentation are attached as Exhibit 99.1 and 99.2, respectively, to this Current Report on
Form 8-K and are incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired.

The Company may, if required, file Lineagen’s financial statements for the periods required under Rule 8-04(b) of Regulation S-
X by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date that this Current Report on
Form 8-K is required to be filed.
 
(b) Pro Forma Financial Information.

The Company may, if required, file the pro forma financial information required by Item 9.01(b) of this Current Report on Form
8-K by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date that this Current Report on
Form 8-K is required to be filed.

(d) Exhibits

Exhibit Description

10.1 Bionano Genomics, Inc. 2020 Inducement Plan.
10.2 Form of Stock Option Grant Notice and Stock Option Agreement under the Bionano Genomics, Inc. 2020 Inducement Plan.
99.1 Press Release dated August 24, 2020.
99.2 Investor Presentation dated August 24, 2020.



SIGNATURES

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

Date: August 24, 2020 Bionano Genomics, Inc.

By: /s/ R. Erik Holmlin, Ph.D.
R. Erik Holmlin, Ph.D
President and Chief Executive Officer
(Principal Executive and Financial Officer)



Exhibit 10.1

BIONANO GENOMICS, INC.
 

2020 INDUCEMENT PLAN
 

ADOPTED BY THE BOARD OF DIRECTORS: AUGUST 20, 2020

1. GENERAL.
 

(a)         Eligible Award Recipients.  The only persons eligible to receive grants of Awards under this Plan are
individuals who satisfy the standards for inducement grants under Nasdaq Marketplace Rule 5635(c)(4) or 5635(c)(3), if
applicable, and the related guidance under Nasdaq IM 5635-1. A person who previously served as an Employee or Director will
not be eligible to receive Awards under the Plan, other than following a bona fide period of non-employment. Persons eligible to
receive grants of Awards under this Plan are referred to in this Plan as “Eligible Employees.” These Awards must be approved by
either a majority of the Company’s “Independent Directors” (as such term is defined in Nasdaq Marketplace Rule 5605(a)(2)) or
the Company’s compensation committee, provided such committee comprises solely Independent Directors (the “Independent
Compensation Committee”) in order to comply with the exemption from the stockholder approval requirement for “inducement
grants” provided under Rule 5635(c)(4) of the Nasdaq Marketplace Rules. Nasdaq Marketplace Rule 5635(c)(4) and the related
guidance under Nasdaq IM 5635-1 (together with any analogous rules or guidance effective after the date hereof, the
“Inducement Award Rules”).
 

(b)        Available Awards.  The Plan provides for the grant of the following Awards: (i) Options, (ii) Stock Appreciation
Rights, (iii) Restricted Stock Awards, (iv) Restricted Stock Unit Awards, (v) Performance Stock Awards, (vi) Performance Cash
Awards and (vii) Other Stock Awards.  All Options shall be Nonstatutory Stock Options.
 

(c)         Purpose.  The Plan, through the grant of Awards, is intended to provide (i) an inducement material for certain
individuals to enter into employment with the Company within the meaning of Rule 5635(c)(4) of the Nasdaq Marketplace Rules,
(ii) incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate and (iii) a means by
which Eligible Employees may be given an opportunity to benefit from increases in value of the Common Stock.
 
2. ADMINISTRATION.
 

(a)         Administration by Board.  The Board will administer the Plan; provided, however, that Awards may only be
granted by either (i) a majority of the Company’s Independent Directors or (ii) the Independent Compensation Committee.
Subject to those constraints and the other constraints of the Inducement Award Rules, the Board may delegate some of its powers
of administration of the Plan to a Committee or Committees, as provided in Section 2(c).
 

(b)         Powers of Board.  The Board will have the power, subject to, and within the limitations of, the express
provisions of the Plan and the Inducement Award Rules:
 

1



(i)          To determine: (A) who will be granted Awards; (B) when and how each Award will be granted; (C) what
type of Award will be granted; (D) the provisions of each Award (which need not be identical), including when a person will be
permitted to exercise or otherwise receive cash or Common Stock under the Award; (E) the number of shares of Common Stock
subject to, or the cash value of, an Award; and (F) the Fair Market Value applicable to an Award; provided, however, that Awards
may only be granted by either (i) a majority of the Company’s Independent Directors or (ii) the Independent Compensation
Committee.
 

(ii)        To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules
and regulations for administration of the Plan and Awards.  The Board, in the exercise of these powers, may correct any defect,
omission or inconsistency in the Plan or in any Award Agreement, in a manner and to the extent it will deem necessary or
expedient to make the Plan or Award fully effective.
 

(iii)        To settle all controversies regarding the Plan and Awards granted under it.
 

(iv)         To accelerate, in whole or in part, the time at which an Award may be exercised or vest (or the time at
which cash or shares of Common Stock may be issued in settlement thereof).
 

(v)          To suspend or terminate the Plan at any time.  Except as otherwise provided in the Plan or an Award
Agreement, suspension or termination of the Plan will not materially impair a Participant’s rights under the Participant’s then-
outstanding Award without the Participant’s written consent, except as provided in subsection (viii) below.
 

(vi)        To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation,
by adopting amendments relating to certain nonqualified deferred compensation under Section 409A of the Code and/or to ensure
the Plan or Awards granted under the Plan are exempt from, or compliant with, the requirements for nonqualified deferred
compensation under Section 409A of the Code, subject to the limitations, if any, of applicable law.  Except as provided in Section
9(a) relating to Capitalization Adjustments, if required by applicable law or listing requirements, the Company shall seek
stockholder approval for any amendment of the Plan.  Except as otherwise provided in the Plan or an Award Agreement, no
amendment of the Plan will materially impair a Participant’s rights under an outstanding Award without the Participant’s written
consent.
 

(vii)       To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments
to the Plan intended to satisfy the requirements of Rule 16b-3.
 

(viii)      To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or
more Awards, including, but not limited to, amendments to provide terms more favorable to the Participant than previously
provided in the Award Agreement, subject to any specified limits in the Plan that are not subject to Board discretion; provided,
however, that a Participant’s rights under any Award will not be impaired by any such amendment unless (A) the Company
requests the consent of the affected Participant, and (B) such Participant consents in writing. Notwithstanding the foregoing, (1) a
Participant’s rights will not be deemed to have been impaired by any such amendment if the Board, in its sole discretion,
determines that the amendment, taken as a whole, does not materially impair the Participant’s rights, and (2) subject to the
limitations of applicable law, if any, the Board may amend the terms of any one or more Awards without the affected Participant’s
consent (A) to clarify the manner of exemption from, or to bring the Award into compliance with, Section 409A of the Code; or
(B) to comply with other applicable laws or listing requirements.
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(ix)        Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to
promote the best interests of the Company and that are not in conflict with the provisions of the Plan or Awards.
 

(x)         To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan
by Eligible Employees who are foreign nationals or employed outside the United States (provided that Board approval will not be
necessary for immaterial modifications to the Plan or any Award Agreement that are required for compliance with the laws of the
relevant foreign jurisdiction).
 

(c)          Delegation to Committee.
 

(i)         General.  Subject to the terms of Section 4(b), the Board may delegate some or all of the administration of
the Plan to a Committee or Committees.  If administration of the Plan is delegated to a Committee, the Committee will have, in
connection with the administration of the Plan, the powers theretofore possessed by the Board that have been delegated to the
Committee, including the power to delegate to a subcommittee of the Committee any of the administrative powers the Committee
is authorized to exercise (and references in this Plan to the Board will thereafter be construed as being to the Committee or
subcommittee, as applicable).  Any delegation of administrative powers will be reflected in resolutions, not inconsistent with the
provisions of the Plan, adopted from time to time by the Board or Committee (as applicable).  The Committee may, at any time,
abolish the subcommittee and/or revest in the Committee any powers delegated to the subcommittee. The Board may retain the
authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board some or all of the
powers previously delegated.
 

(ii)         Rule 16b-3 Compliance.  The Committee may consist solely of two or more Non-Employee Directors in
accordance with Rule 16b-3.
 

(d)         Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good
faith will not be subject to review by any person and will be final, binding and conclusive on all persons.
 

(e)         Repricing; Cancellation and Re-Grant of Awards.  Neither the Board nor any Committee will have the
authority to reduce the exercise, purchase or strike price of any outstanding Option or SAR, unless the stockholders of the
Company have approved such an action within twelve (12) months prior to such an event.
 
3. SHARES SUBJECT TO THE PLAN.
 

(a)         Share Reserve.  Subject to Section 9(a) relating to Capitalization Adjustments, the aggregate number of shares of
Common Stock that may be issued pursuant to Awards will not exceed 2,100,000 shares.  Shares may be issued in connection
with a merger or acquisition as permitted by Nasdaq Marketplace Rule 5635(c) or, if applicable NYSE Listed Company Manual
Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such issuance will not reduce the number of
shares available for issuance under the Plan.
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(b)         Reversion of Shares to the Share Reserve. If an Award or any portion thereof (i) expires or otherwise
terminates without all of the shares covered by such Award having been issued or (ii) is settled in cash (i.e., the Participant
receives cash rather than stock), such expiration, termination or settlement will not reduce (or otherwise offset) the number of
shares of Common Stock that may be available for issuance under the Plan.  If any shares of Common Stock issued pursuant to
an Award are forfeited back to or repurchased or reacquired by the Company for any reason, including because of the failure to
meet a contingency or condition required to vest such shares in the Participant, then the shares that are forfeited or repurchased or
reacquired will revert to and again become available for issuance under the Plan.  Any shares reacquired by the Company in
satisfaction of tax withholding obligations on an Award or as consideration for the exercise or purchase price of an Award will
again become available for issuance under the Plan.
 

(c)          Source of Shares.  The stock issuable under the Plan will be shares of authorized but unissued or reacquired
Common Stock, including shares repurchased by the Company on the open market or otherwise.
 
4. ELIGIBILITY.
 

(a)         Eligibility for Specific Awards.  Awards may only be granted to persons who are Eligible Employees described
in Section 1(a) of the Plan, where the Award is an inducement material to the individual’s entering into employment with the
Company or an Affiliate within the meaning of Rule 5635(c)(4) of the Nasdaq Marketplace Rules or is otherwise permitted
pursuant to Rule 5635(c) of the Nasdaq Marketplace Rules, provided, however, that Awards may not be granted to Eligible
Employees who are providing Continuous Service only to any “parent” of the Company, as such term is defined in Rule 405 of
the Securities Act, unless (i) the stock underlying such Awards is treated as “service recipient stock” under Section 409A of the
Code (for example, because the Awards are granted pursuant to a corporate transaction such as a spin off transaction), (ii) the
Company, in consultation with its legal counsel, has determined that such Awards are otherwise exempt from Section 409A of the
Code, or (iii) the Company, in consultation with its legal counsel, has determined that such Awards comply with the distribution
requirements of Section 409A of the Code.
 

(b)         Approval Requirements. All Awards must be granted either by a majority of the Company’s independent
directors or the Independent Compensation Committee.
 
5. PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.
 

Each Option or SAR will be in such form and will contain such terms and conditions as the Board deems appropriate. All
Options will be Nonstatutory Stock Options at the time of grant. The provisions of separate Options or SARs need not be
identical; provided, however, that each Award Agreement will conform to (through incorporation of provisions hereof by
reference in the applicable Award Agreement or otherwise) the substance of each of the following provisions:
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(a)         Term.  No Option or SAR will be exercisable after the expiration of 10 years from the date of its grant or such
shorter period specified in the Award Agreement.
 

(b)         Exercise Price.  The exercise or strike price of each Option or SAR will be not less than 100% of the Fair
Market Value of the Common Stock subject to the Option or SAR on the date the Award is granted. Notwithstanding the
foregoing, an Option or SAR may be granted with an exercise or strike price lower than 100% of the Fair Market Value of the
Common Stock subject to the Award if such Award is granted pursuant to an assumption of or substitution for another option or
stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the provisions of Section 409A of
the Code.  Each SAR will be denominated in shares of Common Stock equivalents.
 

(c)         Purchase Price for Options.  The purchase price of Common Stock acquired pursuant to the exercise of an
Option may be paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any
combination of the methods of payment set forth below.  The Board will have the authority to grant Options that do not permit all
of the following methods of payment (or otherwise restrict the ability to use certain methods) and to grant Options that require
the consent of the Company to use a particular method of payment.  The permitted methods of payment are as follows:
 

(i)          by cash, check, bank draft or money order payable to the Company;
 

(ii)         pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that,
prior to the issuance of the stock subject to the Option, results in either the receipt of cash (or check) by the Company or the
receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;
 

(iii)        by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;
 

(iv)         by a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of
Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed the
aggregate exercise price; provided, however, that the Company will accept a cash or other payment from the Participant to the
extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the number of whole shares to
be issued.  Shares of Common Stock will no longer be subject to an Option and will not be exercisable thereafter to the extent
that (A) shares issuable upon exercise are used to pay the exercise price pursuant to the “net exercise,” (B) shares are delivered to
the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations;  or
 

(v)          in any other form of legal consideration that may be acceptable to the Board and specified in the
applicable Award Agreement.
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(d)        Exercise and Payment of a SAR.  To exercise any outstanding SAR, the Participant must provide written notice
of exercise to the Company in compliance with the provisions of the Stock Appreciation Right Agreement evidencing such SAR. 
The appreciation distribution payable on the exercise of a SAR will be not greater than an amount equal to the excess of (A) the
aggregate Fair Market Value (on the date of the exercise of the SAR) of a number of shares of Common Stock equal to the
number of Common Stock equivalents in which the Participant is vested under such SAR, and with respect to which the
Participant is exercising the SAR on such date, over (B) the aggregate strike price of the number of Common Stock equivalents
with respect to which the Participant is exercising the SAR on such date.  The appreciation distribution may be paid in Common
Stock, in cash, in any combination of the two or in any other form of consideration, as determined by the Board and contained in
the Award Agreement evidencing such SAR.
 

(e)          Transferability of Options and SARs.  The Board may, in its sole discretion, impose such limitations on the
transferability of Options and SARs as the Board will determine.  In the absence of such a determination by the Board to the
contrary, the following restrictions on the transferability of Options and SARs will apply:
 

(i)         Restrictions on Transfer.  An Option or SAR will not be transferable except by will or by the laws of
descent and distribution (or pursuant to subsections (ii) and (iii) below), and will be exercisable during the lifetime of the
Participant only by the Participant.  The Board may permit transfer of the Option or SAR in a manner that is not prohibited by
applicable tax and securities laws. Except as explicitly provided in the Plan, neither an Option nor a SAR may be transferred for
consideration.
 

(ii)         Domestic Relations Orders.  Subject to the approval of the Board or a duly authorized Officer, an
Option or SAR may be transferred pursuant to the terms of a domestic relations order, official marital settlement agreement or
other divorce or separation instrument.
 

(iii)        Beneficiary Designation.  Subject to the approval of the Board or a duly authorized Officer, a Participant
may, by delivering written notice to the Company, in a form approved by the Company (or the designated broker), designate a
third party who, on the death of the Participant, will thereafter be entitled to exercise the Option or SAR and receive the Common
Stock or other consideration resulting from such exercise.  In the absence of such a designation, upon the death of the Participant
the executor or administrator of the Participant’s estate will be entitled to exercise the Option or SAR and receive the Common
Stock or other consideration resulting from such exercise. However, the Company may prohibit designation of a beneficiary at
any time, including due to any conclusion by the Company that such designation would be inconsistent with the provisions of
applicable laws.
 

(f)          Vesting Generally.  The total number of shares of Common Stock subject to an Option or SAR may vest and
become exercisable in periodic installments that may or may not be equal.  The Option or SAR may be subject to such other
terms and conditions on the time or times when it may or may not be exercised (which may be based on the satisfaction of
Performance Goals or other criteria) as the Board may deem appropriate.  The vesting provisions of individual Options or SARs
may vary.  The provisions of this Section(f) are subject to any Option or SAR provisions governing the minimum number of
shares of Common Stock as to which an Option or SAR may be exercised.
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(g)         Termination of Continuous Service.  Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause and
other than upon the Participant’s death or Disability), the Participant may exercise his or her Option or SAR (to the extent that the
Participant was entitled to exercise such Award as of the date of termination of Continuous Service) within the period of time
ending on the earlier of (i) the date that is three (3) months following the termination of the Participant’s Continuous Service (or
such longer or shorter period specified in the applicable Award Agreement, which period will not be less than thirty (30) days if
necessary to comply with applicable laws unless such termination is for Cause) and (ii) the expiration of the term of the Option or
SAR as set forth in the Award Agreement.  If, after termination of Continuous Service, the Participant does not exercise his or her
Option or SAR (as applicable) within the applicable time frame, the Option or SAR will terminate.
 

(h)         Extension of Termination Date.  Except as otherwise provided in the applicable Award Agreement or other
written agreement between the Participant and the Company, if the exercise of an Option or SAR following the termination of the
Participant’s Continuous Service (other than for Cause and other than upon the Participant’s death or Disability) would be
prohibited at any time solely because the issuance of shares of Common Stock would violate the registration requirements under
the Securities Act, then the Option or SAR will terminate on the earlier of (i) the expiration of a total period of time (that need not
be consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s Continuous
Service during which the exercise of the Option or SAR would not be in violation of such registration requirements, and (ii) the
expiration of the term of the Option or SAR as set forth in the applicable Award Agreement.  In addition, unless otherwise
provided in a Participant’s Award Agreement, if the sale of any Common Stock received on exercise of an Option or SAR
following the termination of the Participant’s Continuous Service (other than for Cause) would violate the Company’s insider
trading policy, then the Option or SAR will terminate on the earlier of (i) the expiration of a period of months (that need not be
consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s Continuous Service
during which the sale of the Common Stock received upon exercise of the Option or SAR would not be in violation of the
Company’s insider trading policy, or (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award
Agreement.
 

(i)           Disability of Participant.  Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s
Disability, the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such
Option or SAR as of the date of termination of Continuous Service), but only within such period of time ending on the earlier of
(i) the date twelve (12) months following such termination of Continuous Service (or such longer or shorter period specified in
the Award Agreement, which period will not be less than six (6) months if necessary to comply with applicable laws) and (ii) the
expiration of the term of the Option or SAR as set forth in the Award Agreement.  If, after termination of Continuous Service, the
Participant does not exercise his or her Option or SAR within the applicable time frame, the Option or SAR (as applicable) will
terminate.
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(j)          Death of Participant.  Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s
death, or (ii) the Participant dies within the period (if any) specified in the Award Agreement for exercisability after the
termination of the Participant’s Continuous Service for a reason other than death, then the Option or SAR may be exercised (to
the extent the Participant was entitled to exercise such Option or SAR as of the date of death) by the Participant’s estate, by a
person who acquired the right to exercise the Option or SAR by bequest or inheritance or by a person designated to exercise the
Option or SAR upon the Participant’s death, but only within the period ending on the earlier of (i) the date eighteen (18) months
following the date of death (or such longer or shorter period specified in the Award Agreement, which period will not be less than
six (6) months if necessary to comply with the applicable laws) and (ii) the expiration of the term of such Option or SAR as set
forth in the Award Agreement.  If, after the Participant’s death, the Option or SAR is not exercised within the applicable time
frame, the Option or SAR (as applicable) will terminate.
 

(k)         Termination for Cause.  Except as explicitly provided otherwise in a Participant’s Award Agreement or other
individual written agreement between the Company or any Affiliate and the Participant, if a Participant’s Continuous Service is
terminated for Cause, the Option or SAR will terminate immediately upon such Participant’s termination of Continuous Service,
and the Participant will be prohibited from exercising his or her Option or SAR from and after the time of such termination of
Continuous Service.
 

(l)          Non-Exempt Employees.  If an Option or SAR is granted to an Employee who is a non-exempt employee for
purposes of the Fair Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of
Common Stock until at least six (6) months following the date of grant of the Option or SAR (although the Award may vest prior
to such date). Consistent with the provisions of the Worker Economic Opportunity Act, (i) if such non-exempt Employee dies or
suffers a Disability, (ii) upon a Corporate Transaction in which such Option or SAR is not assumed, continued, or substituted, (iii)
upon a Change in Control, or (iv) upon the Participant’s retirement (as such term may be defined in the Participant’s Award
Agreement, in another agreement between the Participant and the Company, or, if no such definition, in accordance with the
Company’s then current employment policies and guidelines), the vested portion of any Options and SARs may be exercised
earlier than six (6) months following the date of grant.  The foregoing provision is intended to operate so that any income derived
by a non-exempt employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular
rate of pay. To the extent permitted and/or required for compliance with the Worker Economic Opportunity Act to ensure that any
income derived by a non-exempt employee in connection with the exercise, vesting or issuance of any shares under any other
Award will be exempt from the employee’s regular rate of pay, the provisions of this Section 5(l) will apply to all Awards and are
hereby incorporated by reference into such Award Agreements.
 
6. PROVISIONS OF AWARDS OTHER THAN OPTIONS AND SARS.
 

(a)          Restricted Stock Awards.  Each Restricted Stock Award Agreement will be in such form and will contain such
terms and conditions as the Board deems appropriate.  To the extent consistent with the Company’s bylaws, at the Board’s
election, shares of Common Stock may be (i) held in book entry form subject to the Company’s instructions until any restrictions
relating to the Restricted Stock Award lapse; or (ii) evidenced by a certificate, which certificate will be held in such form and
manner as determined by the Board.  The terms and conditions of Restricted Stock Award Agreements may change from time to
time, and the terms and conditions of separate Restricted Stock Award Agreements need not be identical.  Each Restricted Stock
Award Agreement will conform to (through incorporation of the provisions hereof by reference in the agreement or otherwise)
the substance of each of the following provisions:
 

8



(i)         Consideration.  A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank
draft or money order payable to the Company, (B) past or future services to the Company or an Affiliate, or (C) any other form of
legal consideration that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.
 

(ii)         Vesting.  Shares of Common Stock awarded under the Restricted Stock Award Agreement may be subject
to forfeiture to the Company in accordance with a vesting schedule to be determined by the Board.
 

(iii)       Termination of Participant’s Continuous Service.  If a Participant’s Continuous Service terminates, the
Company may receive through a forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the
Participant as of the date of termination of Continuous Service under the terms of the Restricted Stock Award Agreement.
 

(iv)        Transferability.  Rights to acquire shares of Common Stock under the Restricted Stock Award
Agreement will be transferable by the Participant only upon such terms and conditions as are set forth in the Restricted Stock
Award Agreement, as the Board will determine in its sole discretion, so long as Common Stock awarded under the Restricted
Stock Award Agreement remains subject to the terms of the Restricted Stock Award Agreement.
 

(v)         Dividends.  A Restricted Stock Award Agreement may provide that any dividends paid on Restricted
Stock will be subject to the same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to
which they relate.
 

(b)         Restricted Stock Unit Awards.  Each Restricted Stock Unit Award Agreement will be in such form and will
contain such terms and conditions as the Board deems appropriate.  The terms and conditions of Restricted Stock Unit Award
Agreements may change from time to time, and the terms and conditions of separate Restricted Stock Unit Award Agreements
need not be identical.  Each Restricted Stock Unit Award Agreement will conform to (through incorporation of the provisions
hereof by reference in the Agreement or otherwise) the substance of each of the following provisions:
 

(i)         Consideration.  At the time of grant of a Restricted Stock Unit Award, the Board will determine the
consideration, if any, to be paid by the Participant upon delivery of each share of Common Stock subject to the Restricted Stock
Unit Award.  The consideration to be paid (if any) by the Participant for each share of Common Stock subject to a Restricted
Stock Unit Award may be paid in any form of legal consideration that may be acceptable to the Board, in its sole discretion, and
permissible under applicable law.
 

(ii)         Vesting.  At the time of the grant of a Restricted Stock Unit Award, the Board may impose such
restrictions on or conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.
 

(iii)       Payment.  A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock,
their cash equivalent, any combination thereof or in any other form of consideration, as determined by the Board and contained in
the Restricted Stock Unit Award Agreement.
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(iv)        Additional Restrictions.  At the time of the grant of a Restricted Stock Unit Award, the Board, as it
deems appropriate, may impose such restrictions or conditions that delay the delivery of the shares of Common Stock (or their
cash equivalent) subject to a Restricted Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.
 

(v)        Dividend Equivalents.  Dividend equivalents may be credited in respect of shares of Common Stock
covered by a Restricted Stock Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award
Agreement.  At the sole discretion of the Board, such dividend equivalents may be converted into additional shares of Common
Stock covered by the Restricted Stock Unit Award in such manner as determined by the Board.  Any additional shares covered by
the Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the same terms and
conditions of the underlying Restricted Stock Unit Award Agreement to which they relate.
 

(vi)       Termination of Participant’s Continuous Service.  Except as otherwise provided in the applicable
Restricted Stock Unit Award Agreement or other written agreement between a Participant and the Company or an Affiliate, such
portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant’s termination of Continuous
Service.
 

(c)          Performance Awards.
 

(i)         Performance Stock Awards.  A Performance Stock Award is an Award that is payable (including that
may be granted, may vest or may be exercised) contingent upon the attainment during a Performance Period of certain
Performance Goals.  A Performance Stock Award may, but need not, require the Participant’s completion of a specified period of
Continuous Service. The length of any Performance Period, the Performance Goals to be achieved during the Performance
Period, and the measure of whether and to what degree such Performance Goals have been attained will be conclusively
determined by the Board or Committee, in its sole discretion.  In addition, to the extent permitted by applicable law and the
applicable Award Agreement, the Board or the Committee may determine that cash may be used in payment of Performance
Stock Awards.
 

(ii)        Performance Cash Awards.  A Performance Cash Award is a cash award that is payable contingent upon
the attainment during a Performance Period of certain Performance Goals.  A Performance Cash Award may also require the
completion of a specified period of Continuous Service.  At the time of grant of a Performance Cash Award, the length of any
Performance Period, the Performance Goals to be achieved during the Performance Period, and the measure of whether and to
what degree such Performance Goals have been attained will be conclusively determined by the Board or Committee, in its sole
discretion.  The Board or Committee may specify the form of payment of Performance Cash Awards, which may be cash or other
property, or may provide for a Participant to have the option for his or her Performance Cash Award, or such portion thereof as
the Board may specify, to be paid in whole or in part in cash or other property.
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(iii)       Discretion.  A majority of the Company’s Independent Directors or the Independent Compensation
Committee retains the discretion to adjust or eliminate the compensation or economic benefit due upon attainment of
Performance Goals and to define the manner of calculating the Performance Criteria it selects to use for a Performance Period. 
Partial achievement of the specified criteria may result in the payment or vesting corresponding to the degree of achievement as
specified in the Award Agreement or the written terms of a Performance Cash Award.
 

(d)        Other Stock Awards.  Other forms of Stock Awards valued in whole or in part by reference to, or otherwise
based on, Common Stock, including the appreciation in value thereof (e.g., options or stock rights with an exercise price or strike
price less than 100% of the Fair Market Value of the Common Stock at the time of grant) may be granted either alone or in
addition to Awards provided for under Section 5 and the preceding provisions of this Section 6.  Subject to the provisions of the
Plan, a majority of the Company’s Independent Directors or the Independent Compensation Committee will have sole and
complete authority to determine the persons to whom and the time or times at which such Other Stock Awards will be granted,
the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such Other Stock Awards and
all other terms and conditions of such Other Stock Awards.
 
7. COVENANTS OF THE COMPANY.
 

(a)          Availability of Shares.  The Company will keep available at all times the number of shares of Common Stock
reasonably required to satisfy then-outstanding Awards.
 

(b)         Securities Law Compliance.  The Company will seek to obtain from each regulatory commission or agency
having jurisdiction over the Plan, as necessary, such authority as may be required to grant Awards and to issue and sell shares of
Common Stock upon exercise or vesting of the Awards; provided, however, that this undertaking will not require the Company to
register under the Securities Act, or other securities or applicable laws, the Plan, any Award or any Common Stock issued or
issuable pursuant to any such Award.  If, after reasonable efforts and at a reasonable cost, the Company is unable to obtain from
any such regulatory commission or agency the authority that counsel for the Company deems necessary or advisable for the
lawful issuance and sale of Common Stock under the Plan, the Company will be relieved from any liability for failure to issue
and sell Common Stock upon exercise or vesting of such Awards unless and until such authority is obtained. A Participant will
not be eligible for the grant of an Award or the subsequent issuance of cash or Common Stock pursuant to the Award if such grant
or issuance would be in violation of any applicable securities law.
 

(c)         No Obligation to Notify or Minimize Taxes.  The Company will have no duty or obligation to any Participant to
advise such holder as to the tax treatment or time or manner of exercising such Award.  Furthermore, the Company will have no
duty or obligation to warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible
period in which the Award may not be exercised.  The Company has no duty or obligation to minimize the tax consequences of
an Award to the holder of such Award.
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8. MISCELLANEOUS.
 

(a)          Use of Proceeds from Sales of Common Stock.  Proceeds from the sale of shares of Common Stock pursuant
to Awards will constitute general funds of the Company.
 

(b)         Corporate Action Constituting Grant of Awards.  Corporate action constituting a grant by the Company of an
Award to any Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the
Board, regardless of when the instrument, certificate, or letter evidencing the Award is communicated to, or actually received or
accepted by, the Participant.  In the event that the corporate records (e.g., Board consents, resolutions or minutes) documenting
the corporate action approving the grant contain terms (e.g., exercise price, vesting schedule or number of shares) that are
inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the
Award Agreement or related grant documents, the corporate records will control and the Participant will have no legally binding
right to the incorrect term in the Award Agreement or related grant documents.
 

(c)          Stockholder Rights.  No Participant will be deemed to be the holder of, or to have any of the rights of a holder
with respect to, any shares of Common Stock subject to an Award unless and until (i) such Participant has satisfied all
requirements for exercise of, or the issuance of shares of Common Stock under, the Award pursuant to its terms, and (ii) the
issuance of the Common Stock subject to such Award has been entered into the books and records of the Company.
 

(d)         No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument
executed thereunder or in connection with any Award granted pursuant thereto will confer upon any Participant any right to
continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was granted or will affect the right of
the Company or an Affiliate to terminate (i) the employment of an Employee with or without notice and with or without cause,
(ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the
service of a Director pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of
the state or foreign jurisdiction in which the Company or the Affiliate is domiciled or incorporated, as the case may be.
 

(e)          Change in Time Commitment.  In the event a Participant’s regular level of time commitment in the
performance of his or her services for the Company and any Affiliates is reduced (for example, and without limitation, if the
Participant is an Employee of the Company and the Employee has a change in status from a full-time Employee to a part-time
Employee or takes an extended leave of absence) after the date of grant of any Award to the Participant, the Board has the right in
its sole discretion to (x) make a corresponding reduction in the number of shares or cash amount subject to any portion of such
Award that is scheduled to vest or become payable after the date of such change in time commitment, and (y) in lieu of or in
combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such
reduction, the Participant will have no right with respect to any portion of the Award that is so reduced or extended.
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(f)           Investment Assurances.  The Company may require a Participant, as a condition of exercising or acquiring
Common Stock under any Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge
and experience in financial and business matters and/or to employ a purchaser representative reasonably satisfactory to the
Company who is knowledgeable and experienced in financial and business matters and that such Participant is capable of
evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Award; and (ii) to give
written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the Award for
the Participant’s own account and not with any present intention of selling or otherwise distributing the Common Stock.  The
foregoing requirements, and any assurances given pursuant to such requirements, will be inoperative if (A) the issuance of the
shares upon the exercise or acquisition of Common Stock under the Award has been registered under a then currently effective
registration statement under the Securities Act, or (B) as to any particular requirement, a determination is made by counsel for the
Company that such requirement need not be met in the circumstances under the then applicable securities laws.  The Company
may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems
necessary or appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the
transfer of the Common Stock.
 

(g)         Withholding Obligations.  Unless prohibited by the terms of an Award Agreement, the Company may, in its sole
discretion, satisfy any federal, state or local tax withholding obligation relating to an Award by any of the following means or by
a combination of such means: (i) causing the Participant to tender a cash payment; (ii)  withholding shares of Common Stock
from the shares of Common Stock issued or otherwise issuable to the Participant in connection with the Award; provided,
however, that no shares of Common Stock are withheld with a value exceeding the maximum amount of tax required to be
withheld by law (or such lesser amount as may be necessary to avoid classification of the Award as a liability for financial
accounting purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts
otherwise payable to the Participant; or (v) by such other method as may be set forth in the Award Agreement.
 

(h)         Electronic Delivery.  Any reference herein to a “written” agreement or document will include any agreement or
document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s
intranet (or other shared electronic medium controlled by the Company to which the Participant has access).
 

(i)          Deferrals.  To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the
delivery of Common Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may
be deferred and may establish programs and procedures for deferral elections to be made by Participants.  Deferrals by
Participants will be made in accordance with Section 409A of the Code. Consistent with Section 409A of the Code, the Board
may provide for distributions while a Participant is still an employee or otherwise providing services to the Company.  The Board
is authorized to make deferrals of Awards and determine when, and in what annual percentages, Participants may receive
payments, including lump sum payments, following the Participant’s termination of Continuous Service, and implement such
other terms and conditions consistent with the provisions of the Plan and in accordance with applicable law.
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(j)          Compliance with Section 409A of the Code.  Unless otherwise expressly provided for in an Award Agreement,
the Plan and Award Agreements will be interpreted to the greatest extent possible in a manner that makes the Plan and the
Awards granted hereunder exempt from Section 409A of the Code, and, to the extent not so exempt, in compliance with Section
409A of the Code.  If the Board determines that any Award granted hereunder is not exempt from and is therefore subject to
Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the terms and conditions necessary to
avoid the consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms
necessary for compliance, such terms are hereby incorporated by reference into the Award Agreement.  Notwithstanding anything
to the contrary in this Plan (and unless the Award Agreement specifically provides otherwise), if the shares of Common Stock are
publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” under Section 409A of the Code
is a “specified employee” for purposes of Section 409A of the Code, no distribution or payment of any amount that is due
because of a “separation from service” (as defined in Section 409A of the Code without regard to alternative definitions
thereunder) will be issued or paid before the date that is six months following the date of such Participant’s “separation from
service” (as defined in Section 409A of the Code without regard to alternative definitions thereunder) or, if earlier, the date of the
Participant’s death, unless such distribution or payment can be made in a manner that complies with Section 409A of the Code,
and any amounts so deferred will be paid in a lump sum on the day after such six month period elapses, with the balance paid
thereafter on the original schedule.
 

(k)         Clawback/Recovery.  All Awards granted under the Plan will be subject to recoupment in accordance with 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 law. In addition, the Board may impose such other clawback, recovery or
recoupment provisions in an Award Agreement as the Board determines necessary or appropriate, including but not limited to a
reacquisition right in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of an
event constituting Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a right to
voluntary terminate employment upon “resignation” for “good reason” or for a “constructive termination” or any similar term
under any plan of or agreement with the Company.
 
9. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.
 

(a)         Capitalization Adjustments.  In the event of a Capitalization Adjustment, the Board will appropriately and
proportionately adjust: (i) the class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a); and (ii)
the class(es) and number of securities and price per share of stock subject to outstanding Awards.  The Board will make such
adjustments, and its determination will be final, binding and conclusive.
 

(b)         Dissolution.  Except as otherwise provided in the Award Agreement, in the event of a Dissolution of the
Company, all outstanding Awards (other than Awards consisting of vested and outstanding shares of Common Stock not subject
to a forfeiture condition or the Company’s right of repurchase) will terminate immediately prior to the completion of such
Dissolution, and the shares of Common Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may
be repurchased or reacquired by the Company notwithstanding the fact that the holder of such Award is providing Continuous
Service; provided, however, that the Board may, in its sole discretion, cause some or all Awards to become fully vested,
exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously expired or
terminated) before the Dissolution is completed but contingent on its completion.
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(c)          Transaction.  The following provisions will apply to Awards in the event of a Transaction unless otherwise
provided in the instrument evidencing the Award or any other written agreement between the Company or any Affiliate and the
Participant or unless otherwise expressly provided by the Board at the time of grant of an Award.  In the event of a Transaction,
then, notwithstanding any other provision of the Plan, the Board may take one or more of the following actions with respect to
Awards, contingent upon the closing or completion of the Transaction:
 

(i)          arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s
parent company) to assume or continue the Award or to substitute a similar stock award for the Award (including, but not limited
to, an award to acquire the same consideration paid to the stockholders of the Company pursuant to the Transaction);
 

(ii)         arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of
Common Stock issued pursuant to the Award to the surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company);
 

(iii)        accelerate the vesting, in whole or in part, of the Award (and, if applicable, the time at which the Award
may be exercised) to a date prior to the effective time of such Transaction as the Board determines (or, if the Board does not
determine such a date, to the date that is five days prior to the effective date of the Transaction), with such Award terminating if
not exercised (if applicable) at or prior to the effective time of the Transaction; provided, however, that the Board may require
Participants to complete and deliver to the Company a notice of exercise before the effective date of a Transaction, which
exercise is contingent upon the effectiveness of such Transaction;
 

(iv)        arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by the Company
with respect to the Award;
 

(v)         cancel or arrange for the cancellation of the Award, to the extent not vested or not exercised prior to the
effective time of the Transaction, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may
consider appropriate; and
 

(vi)       make a payment, in such form as may be determined by the Board equal to the excess, if any, of (A) the
value of the property the Participant would have received upon the exercise of the Award immediately prior to the effective time
of the Transaction, over (B) any exercise price payable by such holder in connection with such exercise.  For clarity, this payment
may be $0 if the value of the property is equal to or less than the exercise price.  Payments under this provision may be delayed to
the same extent that payment of consideration to the holders of the Company’s Common Stock in connection with the
Transaction is delayed as a result of escrows, earn outs, holdbacks or other contingencies.
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The Board need not take the same action or actions with respect to all Awards or portions thereof or with respect to all
Participants. The Board may take different actions with respect to the vested and unvested portions of an Award.
 

(d)         Change in Control.  An Award may be subject to additional acceleration of vesting and exercisability upon or
after a Change in Control as may be provided in the Award Agreement for such Award or as may be provided in any other written
agreement between the Company or any Affiliate and the Participant, but in the absence of such provision, no such acceleration
will automatically occur.
 
10. TERMINATION OR SUSPENSION OF THE PLAN.
 

The Board may suspend or terminate the Plan at any time. No Awards may be granted under the Plan while the Plan is
suspended or after it is terminated.
 
11. EFFECTIVE DATE OF THE PLAN.
 

The Plan will come into existence on the Effective Date.
 
12. CHOICE OF LAW.
 

The laws of the State of Delaware will govern all questions concerning the construction, validity and interpretation of this
Plan, without regard to that state’s conflict of laws rules.
 
13.          DEFINITIONS.  As used in the Plan, the following definitions will apply to the capitalized terms indicated below:
 

(a)         “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are
defined in Rule 405 of the Securities Act.  The Board will have the authority to determine the time or times at which “parent” or
“subsidiary” status is determined within the foregoing definition.
 

(b)         “Award” means an Option, a Stock Appreciation Right, a Restricted Stock Award, a Restricted Stock Unit
Award, a Performance Stock Award, a Performance Cash Award or an Other Stock Award.
 

(c)          “Award Agreement” means a written agreement between the Company and a Participant evidencing the terms
and conditions of an Award.
 

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

(e)          “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the
Common Stock subject to the Plan or subject to any Award after the Effective Date without the receipt of consideration by the
Company through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property
other than cash, large nonrecurring cash dividend, stock split, reverse stock split liquidating dividend, combination of shares,
exchange of shares, change in corporate structure or any similar equity restructuring transaction, as that term is used in Statement
of Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor thereto). 
Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be treated as a
Capitalization Adjustment.
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(f)          “Cause” shall have the meaning ascribed to such term in any written agreement between the Participant and the
Company defining such term and, in the absence of such agreement, such term means, with respect to a Participant, the
occurrence of any of the following events:  (i) such Participant’s commission of any felony or any crime involving fraud,
dishonesty or moral turpitude under the laws of the United States or any state thereof; (ii) such Participant’s attempted
commission of, or participation in, a fraud or act of dishonesty against the Company; (iii) such Participant’s intentional, material
violation of any contract or agreement between the Participant and the Company or of any statutory duty owed to the Company;
(iv) such Participant’s unauthorized use or disclosure of the Company’s confidential information or trade secrets; or (v) such
Participant’s gross misconduct. The determination that a termination of the Participant’s Continuous Service is either for Cause or
without Cause shall be made by the Company, in its sole discretion.  Any determination by the Company that the Continuous
Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards held by such Participant
shall have no effect upon any determination of the rights or obligations of the Company or such Participant for any other purpose.
 

(g)          “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any
one or more of the following events:
 

(i)        any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company
representing more than 50% of the combined voting power of the Company’s then outstanding securities other than by virtue of a
merger, consolidation or similar transaction.  Notwithstanding the foregoing, a Change in Control will not be deemed to occur
(A) on account of the acquisition of securities of the Company directly from the Company, (B) on account of the acquisition of
securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person that acquires the Company’s
securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company
through the issuance of equity securities, (C) on account of the acquisition of securities of the Company by any individual who is,
on the IPO Date, either an executive officer or a Director (either, an “IPO Investor”) and/or any entity in which an IPO Investor
has a direct or indirect interest (whether in the form of voting rights or participation in profits or capital contributions) of more
than 50% (collectively, the “IPO Entities”) or on account of the IPO Entities continuing to hold shares that come to represent
more than 50% of the combined voting power of the Company’s then outstanding securities as a result of the conversion of any
class of the Company’s securities into another class of the Company’s securities having a different number of votes per share
pursuant to the conversion provisions set forth in the Company’s Amended and Restated Certificate of Incorporation; or (D)
solely because the level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds the designated
percentage threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the
Company reducing the number of shares outstanding, provided that if a Change in Control would occur (but for the operation of
this sentence) as a result of the acquisition of voting securities by the Company, and after such share acquisition, the Subject
Person becomes the Owner of any additional voting securities that, assuming the repurchase or other acquisition had not
occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person over the designated
percentage threshold, then a Change in Control will be deemed to occur;
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(ii)        there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the
Company and, immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the
Company immediately prior thereto do not Own, directly or indirectly, either (A) outstanding voting securities representing more
than 50% of the combined outstanding voting power of the surviving Entity in such merger, consolidation or similar transaction
or (B) more than 50% of the combined outstanding voting power of the parent of the surviving Entity in such merger,
consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the outstanding
voting securities of the Company immediately prior to such transaction; provided, however, that a merger, consolidation or
similar transaction will not constitute a Change in Control under this prong of the definition if the outstanding voting securities
representing more than 50% of the combined voting power of the surviving Entity or its parent are owned by the IPO Entities;
 

(iii)       there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially
all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than 50% of the combined voting power of
the voting securities of which are Owned by stockholders of the Company in substantially the same proportions as their
Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or other disposition;
provided, however, that a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of
the Company and its Subsidiaries will not constitute a Change in Control under this prong of the definition if the outstanding
voting securities representing more than 50% of the combined voting power of the acquiring Entity or its parent are owned by the
IPO Entities;
 

(iv)        the stockholders of the Company approve or the Board approves a plan of complete dissolution or
liquidation of the Company, or a complete dissolution or liquidation of the Company will otherwise occur, except for a
liquidation into a parent corporation; or
 

(v)        individuals who, on the IPO Date, are members of the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or
nomination for election) of any new Board member was approved or recommended by a majority vote of the members of the
Incumbent Board then still in office, such new member will, for purposes of this Plan, be considered as a member of the
Incumbent Board.
 

Notwithstanding the foregoing definition or any other provision of the Plan, (A) the term Change in Control will not
include a sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the Company
and (B) the definition of Change in Control (or any analogous term) in an individual written agreement between the Company or
any Affiliate and the Participant will supersede the foregoing definition with respect to Awards subject to such agreement;
provided, however, that if no definition of Change in Control or any analogous term is set forth in such an individual written
agreement, the foregoing definition will apply.
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(h)          “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and
guidance thereunder.
 

(i)          “Committee” means a committee of one or more Independent Directors to whom authority has been delegated by
the Board in accordance with Section 2(c).
 

(j)          “Common Stock” means the common stock of the Company having one vote per share.
 

(k)          “Company” means Bionano Genomics, Inc., a Delaware corporation.
 

(l)          “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to
render consulting or advisory services and is compensated for such services, or (ii) serving as a member of the board of directors
of an Affiliate and is compensated for such services.  However, service solely as a Director, or payment of a fee for such service,
will not cause a Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding the foregoing, a person is
treated as a Consultant under this Plan only if a Form S-8 Registration Statement under the Securities Act is available to register
either the offer or the sale of the Company’s securities to such person.
 

(m)        “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an
Employee, Director or Consultant, is not interrupted or terminated.  A change in the capacity in which the Participant renders
service to the Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for which the Participant
renders such service, provided that there is no interruption or termination of the Participant’s service with the Company or an
Affiliate, will not terminate a Participant’s Continuous Service; provided, however, that if the Entity for which a Participant is
rendering services ceases to qualify as an Affiliate, as determined by the Board, in its sole discretion, such Participant’s
Continuous Service will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate.  To the extent
permitted by law, the Board or the chief executive officer of the Company, in that party’s sole discretion, may determine whether
Continuous Service will be considered interrupted in the case of (i) any leave of absence approved by the Board or chief
executive officer, including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an
Affiliate, or their successors.  Notwithstanding the foregoing, a leave of absence will be treated as Continuous Service for
purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of absence policy, in the written
terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law.
 

(n)         “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions,
of any one or more of the following events:
 

(i)          a sale or other disposition of all or substantially all, as determined by the Board, in its sole discretion, of
the consolidated assets of the Company and its Subsidiaries;
 

(ii)         a sale or other disposition of more than 50% of the outstanding securities of the Company;
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(iii)       a merger, consolidation or similar transaction following which the Company is not the surviving
corporation; or
 

(iv)       a merger, consolidation or similar transaction following which the Company is the surviving corporation
but the shares of Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are
converted or exchanged by virtue of the merger, consolidation or similar transaction into other property, whether in the form of
securities, cash or otherwise.
 

(o)          “Director” means a member of the Board.  Directors are not eligible to receive Awards under the Plan with
respect to their service in such capacity.
 

(p)          “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or
that has lasted or can be expected to last for a continuous period of not less than 12 months, as provided in Sections 22(e)(3) and
409A(a)(2)(c)(i) of the Code, and will be determined by the Board on the basis of such medical evidence as the Board deems
warranted under the circumstances.
 

(q)         “Dissolution” means when the Company, after having executed a certificate of dissolution with the State of
Delaware (or other applicable state), has completely wound up its affairs.  Conversion of the Company into a Limited Liability
Company (or any other pass-through entity) will not be considered a “Dissolution” for purposes of the Plan.
 

(r)          “Effective Date” means August 20, 2020.
 

(s)          “Employee” means any person employed by the Company or an Affiliate.  However, service solely as a Director,
or payment of a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
 

(t)          “Entity” means a corporation, partnership, limited liability company or other entity.
 

(u)         “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
 

(v)         “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or
14(d) of the Exchange Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the
Company, (ii) any employee benefit plan of the Company or any Subsidiary of the Company or any trustee or other fiduciary
holding securities under an employee benefit plan of the Company or any Subsidiary of the Company, (iii) an underwriter
temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity Owned, directly or
indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company;
or (v) any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the
IPO Date, is the Owner, directly or indirectly, of securities of the Company representing more than 50% of the combined voting
power of the Company’s then outstanding securities.
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(w)         “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
 

(i)        If the Common Stock is listed on any established stock exchange or traded on any established market, the
Fair Market Value of a share of Common Stock will be, unless otherwise determined by the Board, the closing sales price for
such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the Common
Stock) on the date of determination, as reported in a source the Board deems reliable.
 

(ii)         Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the
date of determination, then the Fair Market Value will be the closing selling price on the last preceding date for which such
quotation exists.
 

(iii)        In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the
Board in good faith and in a manner that complies with Section 409A of the Code.
 

(x)          “IPO Date” means the date of the underwriting agreement between the Company and the underwriter(s)
managing the initial public offering of securities of the Company, pursuant to which such securities are priced for the initial
public offering.
 

(y)          “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company
or an Affiliate, does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services
rendered as a consultant or in any capacity other than as a Director (except for an amount as to which disclosure would not be
required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation S-K”)), does not possess
an interest in any other transaction for which disclosure would be required under Item 404(a) of Regulation S-K, and is not
engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is
otherwise considered a “non-employee director” for purposes of Rule 16b-3.
 

(z)          “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the Plan that does not qualify as
an “incentive stock option” within the meaning of Section 422 of the Code.
 

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

(bb)       “Option” means a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the Plan.
 

(cc)        “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the
terms and conditions of an Option grant.  Each Option Agreement will be subject to the terms and conditions of the Plan.
 

(dd)       “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Option.
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(ee)        “Other Stock Award” means an award based in whole or in part by reference to the Common Stock which is
granted pursuant to the terms and conditions of Section 6(d).
 

(ff)        “Other Stock Award Agreement” means a written agreement between the Company and a holder of an Other
Stock Award evidencing the terms and conditions of an Other Stock Award grant.  Each Other Stock Award Agreement will be
subject to the terms and conditions of the Plan.
 

(gg)      “Own,” “Owned,” “Owner,” “Ownership” means a person or Entity will be deemed to “Own,” to have “Owned,”
to be the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any
contract, arrangement, understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or
to direct the voting, with respect to such securities.
 

(hh)       “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Award.
 

(ii)         “Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of Section
6(c)(ii).
 

(jj)         “Performance Criteria” means the one or more criteria that a majority of the Company’s Independent Directors
or the Independent Compensation Committee will select for purposes of establishing the Performance Goals for a Performance
Period.  The Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or
combination of, the following as determined by a majority of the Company’s Independent Directors or the Independent
Compensation Committee: (i) sales; (ii) revenues; (iii) assets; (iv) expenses; (v) market penetration or expansion; (vi) earnings
from operations; (vii) earnings before or after deduction for all or any portion of interest, taxes, depreciation, amortization,
incentives, service fees or extraordinary or special items, whether or not on a continuing operations or an aggregate or per share
basis; (viii) net income or net income per common share (basic or diluted); (ix) return on equity, investment, capital or assets; (x)
one or more operating ratios; (xi) borrowing levels, leverage ratios or credit rating; (xii) market share; (xiii) capital expenditures;
(xiv) cash flow, free cash flow, cash flow return on investment, or net cash provided by operations; (xv) stock price, dividends or
total stockholder return; (xvi) development of new technologies or products; (xvii) sales of particular products or services; (xviii)
economic value created or added; (xix) operating margin or profit margin; (xx) customer acquisition or retention; (xxi) raising or
refinancing of capital; (xxii) successful hiring of key individuals; (xxiii) resolution of significant litigation; (xxiv) acquisitions
and divestitures (in whole or in part); (xxv) joint ventures and strategic alliances; (xxvi) spin-offs, split-ups and the like; (xxvii)
reorganizations; (xxviii) recapitalizations, restructurings, financings (issuance of debt or equity) or refinancings; (xxix) or
strategic business criteria, consisting of one or more objectives based on the following goals: achievement of timely
development, design management or enrollment, meeting specified market penetration or value added, payor acceptance, patient
adherence, peer reviewed publications, issuance of new patents, establishment of or securing of licenses to intellectual property,
product development or introduction (including, without limitation, discovery of novel products, maintenance of multiple
products in pipeline, product launch or other product development milestones), geographic business expansion, cost targets, cost
reductions or savings, customer satisfaction, operating efficiency, acquisition or retention, employee satisfaction, information
technology, corporate development (including, without limitation, licenses, innovation, research or establishment of third party
collaborations), manufacturing or process development, legal compliance or risk reduction, patent application or issuance goals,
or goals relating to acquisitions, divestitures or other business combinations (in whole or in part), joint ventures or strategic
alliances; and (xxx) other measures of performance selected by the Company’s Independent Directors or the Independent
Compensation Committee.
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(kk)       “Performance Goals” means, for a Performance Period, the one or more goals established by a majority of the
Company’s Independent Directors or the Independent Compensation Committee for the Performance Period based upon the
Performance Criteria.  Performance Goals may be based on a Company-wide basis, with respect to one or more business units,
divisions, Affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable
companies or the performance of one or more relevant indices.  The Company’s Independent Directors or the Independent
Compensation Committee are authorized at any time in its sole discretion, to adjust or modify the calculation of a Performance
Goal for such Performance Period in order to prevent the dilution or enlargement of the rights of Participants, (a) in the event of,
or in anticipation of, any unusual or extraordinary corporate item, transaction, event or development; (b) in recognition of, or in
anticipation of, any other unusual or nonrecurring events affecting the Company, or the financial statements of the Company in
response to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or business conditions; or (c) in
view of the Company’s Independent Directors or the Independent Compensation Committee’s assessment of the business
strategy of the Company, performance of comparable organizations, economic and business conditions, and any other
circumstances deemed relevant. Specifically, the Company’s Independent Directors or the Independent Compensation Committee
are authorized to make adjustment in the method of calculating attainment of Performance Goals and objectives for a
Performance Period as follows: (i) to exclude the dilutive effects of acquisitions or joint ventures; (ii) to assume that any business
divested by the Company achieved performance objectives at targeted levels during the balance of a Performance Period
following such divestiture; and (iii) to exclude the effect of any change in the outstanding shares of common stock of the
Company by reason of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-
off, combination or exchange of shares or other similar corporate change, or any distributions to common stockholders other than
regular cash dividends. In addition, the Company’s Independent Directors or the Independent Compensation Committee are
authorized to make adjustment in the method of calculating attainment of Performance Goals and objectives for a Performance
Period as follows: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate effects, as
applicable, for non-U.S. dollar denominated net sales and operating earnings; (iii) to exclude the effects of changes to generally
accepted accounting standards required by the Financial Accounting Standards Board; (iv) to exclude the effects of any items that
are “unusual” in nature or occur “infrequently” as determined under generally accepted accounting principles; (v) to exclude the
effects to any statutory adjustments to corporate tax rates; and (vi) to make other appropriate adjustments selected by the
Company’s Independent Directors or the Independent Compensation Committee.
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(ll)        “Performance Period” means the period of time selected by a majority of the Company’s Independent Directors
or the Independent Compensation Committee over which the attainment of one or more Performance Goals will be measured for
the purpose of determining a Participant’s right to and the payment of an Award.  Performance Periods may be of varying and
overlapping duration, at the sole discretion of a majority of the Company’s Independent Directors or the Independent
Compensation Committee.
 

(mm)     “Performance Stock Award” means an Award granted under the terms and conditions of Section 6(c)(i).
 

(nn)       “Plan” means this Bionano Genomics, Inc. 2020 Inducement Plan, as it may be amended.
 

(oo)        “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the terms
and conditions of Section 6(a).
 

(pp)       “Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Award evidencing the terms and conditions of a Restricted Stock Award grant.  Each Restricted Stock Award
Agreement will be subject to the terms and conditions of the Plan.
 

(qq)       “Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted pursuant to
the terms and conditions of Section 6(b).
 

(rr)       “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant.  Each Restricted Stock
Unit Award Agreement will be subject to the terms and conditions of the Plan.
 

(ss)         “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in
effect from time to time.
 

(tt)         “Securities Act” means the Securities Act of 1933, as amended.
 

(uu)       “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is
granted pursuant to the terms and conditions of Section 5.
 

(vv)       “Stock Appreciation Right Agreement” means a written agreement between the Company and a holder of a
Stock Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant.  Each Stock Appreciation
Right Agreement will be subject to the terms and conditions of the Plan.
 

(ww)      “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the
outstanding capital stock having ordinary voting power to elect a majority of the board of directors of such corporation
(irrespective of whether, at the time, stock of any other class or classes of such corporation will have or might have voting power
by reason of the happening of any contingency) is at the time, directly or indirectly, Owned by the Company, and (ii) any
partnership, limited liability company or other entity in which the Company has a direct or indirect interest (whether in the form
of voting or participation in profits or capital contribution) of more than 50%.
 

(xx)        “Transaction” means a Corporate Transaction or a Change in Control.
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Exhibit 10.2

BIONANO GENOMICS, INC.
 

STOCK OPTION GRANT NOTICE
(2020 INDUCEMENT PLAN)

 
Bionano Genomics, Inc. (the “Company”), pursuant to its 2020 Inducement Plan (the “Plan”), hereby grants to Optionholder an
option to purchase the number of shares of the Company’s Common Stock set forth below.  This option is subject to all of the
terms and conditions as set forth in this Stock Option Grant Notice, in the Option Agreement, the Plan and the Notice of
Exercise, all of which are attached hereto and incorporated herein in their entirety.  Capitalized terms not explicitly defined herein
but defined in the Plan or the Option Agreement will have the same definitions as in the Plan or the Option Agreement. If there is
any conflict between the terms in this Stock Option Grant Notice and the Plan, the terms of the Plan will control.

Optionholder:
Date of Grant:
Vesting Commencement Date:
Number of Shares Subject to Option:
Exercise Price (Per Share):
Total Exercise Price:
Expiration Date:

Type of Grant: Nonstatutory Stock Option
 
Exercise Schedule: Same as Vesting Schedule
 
Vesting Schedule: ______________, subject to Optionholder’s Continuous Service as of each such date
 
Payment: By one or a combination of the following items (described in the Option Agreement):

☐    By cash, check, bank draft or money order payable to the Company
☐    Pursuant to a Regulation T Program if the shares are publicly traded
☐    By delivery of already-owned shares if the shares are publicly traded
☐    Subject to the Company’s consent at the time of exercise, by a “net exercise” arrangement
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Additional Terms/Acknowledgements:  Optionholder acknowledges receipt of, and understands and agrees to, this Stock
Option Grant Notice, the Option Agreement and the Plan.  Optionholder acknowledges and agrees that this Stock Option Grant
Notice and the Option Agreement may not be modified, amended or revised except as provided in the Plan.  Optionholder further
acknowledges that as of the Date of Grant, this Stock Option Grant Notice, the Option Agreement, and the Plan set forth the
entire understanding between Optionholder and the Company regarding this option award and supersede all prior oral and written
agreements, promises and/or representations on that subject with the exception of, if applicable, (i) equity awards previously
granted and delivered to Optionholder, (ii) any compensation recovery policy that is adopted by the Company or is otherwise
required by applicable law and (iii) any written employment or severance arrangement or other written agreement entered into
between the Company and Optionholder specifying the terms that should govern this option upon the terms and conditions set
forth therein.

By accepting this option, Optionholder acknowledges having received and read the Stock Option Grant Notice, the Option
Agreement and the Plan and agrees to all of the terms and conditions set forth in these documents, Optionholder consents to
receive Plan and related documents by electronic delivery and to participate in the Plan through an on-line or electronic system
established and maintained by the Company or another third party designated by the Company.

BIONANO GENOMICS, INC. OPTIONHOLDER:

By:
Signature Signature

Title:  Date:
Date:   

ATTACHMENTS:  Option Agreement, 2020 Inducement Plan and Notice of Exercise
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ATTACHMENT I
 

BIONANO GENOMICS, INC.

OPTION AGREEMENT
(2020 INDUCEMENT PLAN)

(NONSTATUTORY STOCK OPTION)
 

Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Option Agreement, Bionano Genomics, Inc. (the
“Company”) has granted you an option under its 2020 Inducement Plan (the “Plan”) to purchase the number of shares of the
Company’s Common Stock indicated in your Grant Notice at the exercise price indicated in your Grant Notice.  The option is
granted to you effective as of the date of grant set forth in the Grant Notice (the “Date of Grant”).  The option is granted in
compliance with Nasdaq Listing Rule 5635(c)(4) as a material inducement to you entering into employment with the Company. 
If there is any conflict between the terms in this Option Agreement and the Plan, the terms of the Plan will control. Capitalized
terms not explicitly defined in this Option Agreement or in the Grant Notice but defined in the Plan will have the same
definitions as in the Plan.
 

The details of your option, in addition to those set forth in the Grant Notice and the Plan, are as follows:
 

1.           VESTING.  Subject to the provisions contained herein, your option will vest as provided in your Grant Notice. 
Vesting will cease upon the termination of your Continuous Service.
 

2.           NUMBER OF SHARES AND EXERCISE PRICE.  The number of shares of Common Stock subject to your option and
your exercise price per share in your Grant Notice will be adjusted for Capitalization Adjustments.
 

3.          EXERCISE RESTRICTION FOR NON-EXEMPT EMPLOYEES.  If you are an Employee eligible for overtime compensation
under the Fair Labor Standards Act of 1938, as amended (that is, a “Non-Exempt Employee”), and except as otherwise provided
in the Plan, you may not exercise your option until you have completed at least six (6) months of Continuous Service measured
from the Date of Grant, even if you have already been an employee for more than six (6) months. Consistent with the provisions
of the Worker Economic Opportunity Act, you may exercise your option as to any vested portion prior to such six (6) month
anniversary in the case of (i) your death or disability, (ii) a Corporate Transaction in which your option is not assumed, continued
or substituted, (iii) a Change in Control or (iv) your termination of Continuous Service on your “retirement” (as defined in the
Company’s benefit plans).
 

4.           METHOD OF PAYMENT.  You must pay the full amount of the exercise price for the shares you wish to exercise. 
You may pay the exercise price in cash or by check, bank draft or money order payable to the Company or in any other manner
permitted by your Grant Notice, which may include one or more of the following:
 

(a)           Provided that at the time of exercise the Common Stock is publicly traded, pursuant to a program
developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of Common Stock, results
in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the aggregate exercise
price to the Company from the sales proceeds.  This manner of payment is also known as a “broker-assisted exercise”, “same day
sale”, or “sell to cover”.
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(b)          Provided that at the time of exercise the Common Stock is publicly traded, by delivery to the Company
(either by actual delivery or attestation) of already-owned shares of Common Stock that are owned free and clear of any liens,
claims, encumbrances or security interests, and that are valued at Fair Market Value on the date of exercise.  “Delivery” for these
purposes, in the sole discretion of the Company at the time you exercise your option, will include delivery to the Company of
your attestation of ownership of such shares of Common Stock in a form approved by the Company.  You may not exercise your
option by delivery to the Company of Common Stock if doing so would violate the provisions of any law, regulation or
agreement restricting the redemption of the Company’s stock.
 

(c)          Subject to the consent of the Company at the time of exercise, by a “net exercise” arrangement pursuant
to which the Company will reduce the number of shares of Common Stock issued upon exercise of your option by the largest
whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price.  You must pay any remaining
balance of the aggregate exercise price not satisfied by the “net exercise” in cash or other permitted form of payment.  Shares of
Common Stock will no longer be outstanding under your option and will not be exercisable thereafter if those shares (i) are used
to pay the exercise price pursuant to the “net exercise,” (ii) are delivered to you as a result of such exercise, and (iii) are withheld
to satisfy your tax withholding obligations.
 

5.           WHOLE SHARES.  You may exercise your option only for whole shares of Common Stock.
 

6.           SECURITIES LAW COMPLIANCE.  In no event may you exercise your option unless the shares of Common Stock
issuable upon exercise are then registered under the Securities Act or, if not registered, the Company has determined that your
exercise and the issuance of the shares would be exempt from the registration requirements of the Securities Act.  The exercise of
your option also must comply with all other applicable laws and regulations governing your option, and you may not exercise
your option if the Company determines that such exercise would not be in material compliance with such laws and regulations
(including any restrictions on exercise required for compliance with Treas. Reg. 1.401(k)-1(d)(3), if applicable).
 

7.           TERM.  You may not exercise your option before the Date of Grant or after the expiration of the option’s term. 
The term of your option expires, subject to the provisions of Section 5(h) of the Plan, upon the earliest of the following:
 

(a)           immediately upon the termination of your Continuous Service for Cause;
 

(b)           three (3) months after the termination of your Continuous Service for any reason other than Cause, your
Disability or your death (except as otherwise provided in Section 7(d) below); provided, however, that if during any part of such
three (3) month period your option is not exercisable solely because of the condition set forth in the section above regarding
“Securities Law Compliance,” your option will not expire until the earlier of the Expiration Date or until it has been exercisable
for an aggregate period of three (3) months after the termination of your Continuous Service; provided further, if during any part
of such three (3) month period, the sale of any Common Stock received upon exercise of your option would violate the
Company’s insider trading policy, then your option will not expire until the earlier of the Expiration Date or until it has been
exercisable for an aggregate period of three (3) months after the termination of your Continuous Service during which the sale of
the Common Stock received upon exercise of your option would not be in violation of the Company’s insider trading policy. 
Notwithstanding the foregoing, if (i) you are a Non-Exempt Employee, (ii) your Continuous Service terminates within six (6)
months after the Date of Grant, and (iii) you have vested in a portion of your option at the time of your termination of Continuous
Service, your option will not expire until the earlier of (x) the later of (A) the date that is seven (7) months after the Date of
Grant, and (B) the date that is three (3) months after the termination of your Continuous Service, and (y) the Expiration Date;
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(c)           twelve (12) months after the termination of your Continuous Service due to your Disability (except as
otherwise provided in Section 7(d)) below;
 

(d)           eighteen (18) months after your death if you die either during your Continuous Service or within three
(3) months after your Continuous Service terminates for any reason other than Cause;
 

(e)           the Expiration Date indicated in your Grant Notice; or
 

(f)            the day before the tenth (10th) anniversary of the Date of Grant.
 

8.           EXERCISE.
 

(a)          You may exercise the vested portion of your option (and the unvested portion of your option if your
Grant Notice so permits) during its term by (i) delivering a Notice of Exercise (in a form designated by the Company) or
completing such other documents and/or procedures designated by the Company for exercise and (ii) paying the exercise price
and any applicable withholding taxes to the Company’s Secretary, stock plan administrator, or such other person as the Company
may designate, together with such additional documents as the Company may then require.
 

(b)          By exercising your option you agree that, as a condition to any exercise of your option, the Company
may require you to enter into an arrangement providing for the payment by you to the Company of any tax withholding
obligation of the Company arising by reason of (i) the exercise of your option, (ii) the lapse of any substantial risk of forfeiture to
which the shares of Common Stock are subject at the time of exercise, or (iii) the disposition of shares of Common Stock
acquired upon such exercise.
 

9.          TRANSFERABILITY.  Except as otherwise provided in this Section 9, your option is not transferable, except by will
or by the laws of descent and distribution, and is exercisable during your life only by you.
 

(a)          Certain Trusts.  Upon receiving written permission from the Board or its duly authorized designee, you
may transfer your option to a trust if you are considered to be the sole beneficial owner (determined under Section 671 of the
Code and applicable state law) while the option is held in the trust.  You and the trustee must enter into transfer and other
agreements required by the Company.
 

(b)          Domestic Relations Orders.  Upon receiving written permission from the Board or its duly authorized
designee, and provided that you and the designated transferee enter into transfer and other agreements required by the Company,
you may transfer your option pursuant to the terms of a domestic relations order, official marital settlement agreement or other
divorce or separation instrument as permitted by Treasury Regulation 1.421-1(b)(2) that contains the information required by the
Company to effectuate the transfer.  You are encouraged to discuss the proposed terms of any division of this option with the
Company prior to finalizing the domestic relations order or marital settlement agreement to help ensure the required information
is contained within the domestic relations order or marital settlement agreement.
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(c)          Beneficiary Designation.  Upon receiving written permission from the Board or its duly authorized
designee, you may, by delivering written notice to the Company, in a form approved by the Company and any broker designated
by the Company to handle option exercises, designate a third party who, on your death, will thereafter be entitled to exercise this
option and receive the Common Stock or other consideration resulting from such exercise.  In the absence of such a designation,
your executor or administrator of your estate will be entitled to exercise this option and receive, on behalf of your estate, the
Common Stock or other consideration resulting from such exercise.
 

10.         OPTION NOT A SERVICE CONTRACT.  Your option is not an employment or service contract, and nothing in your
option will be deemed to create in any way whatsoever any obligation on your part to continue in the employ of the Company or
an Affiliate, or of the Company or an Affiliate to continue your employment.  In addition, nothing in your option will obligate the
Company or an Affiliate, their respective stockholders, boards of directors, officers or employees to continue any relationship
that you might have as a Director or Consultant for the Company or an Affiliate.
 

11.         WITHHOLDING OBLIGATIONS.
 

(a)          At the time you exercise your option, in whole or in part, and at any time thereafter as requested by the
Company, you hereby authorize withholding from payroll and any other amounts payable to you, and otherwise agree to make
adequate provision for (including by means of a “same day sale” pursuant to a program developed under Regulation T as
promulgated by the Federal Reserve Board to the extent permitted by the Company), any sums required to satisfy the federal,
state, local and foreign tax withholding obligations of the Company or an Affiliate, if any, which arise in connection with the
exercise of your option.
 

(b)          Upon your request and subject to approval by the Company, and compliance with any applicable legal
conditions or restrictions, the Company may withhold from fully vested shares of Common Stock otherwise issuable to you upon
the exercise of your option a number of whole shares of Common Stock having a Fair Market Value, determined by the Company
as of the date of exercise, not in excess of the maximum amount of tax permitted to be withheld by law (or such lower amount as
may be necessary to avoid classification of your option as a liability for financial accounting purposes).
 

(c)          You may not exercise your option unless the tax withholding obligations of the Company and/or any
Affiliate are satisfied.  Accordingly, you may not be able to exercise your option when desired even though your option is vested,
and the Company will have no obligation to issue a certificate for such shares of Common Stock or release such shares of
Common Stock from any escrow provided for herein, if applicable, unless such obligations are satisfied.
 

12.        TAX CONSEQUENCES. You hereby agree that the Company does not have a duty to design or administer the Plan or
its other compensation programs in a manner that minimizes your tax liabilities. You will not make any claim against the
Company, or any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from your option or your other
compensation. In particular, you acknowledge that this option is exempt from Section 409A of the Code only if the exercise price
per share specified in the Grant Notice is at least equal to the “fair market value” per share of the Common Stock on the Date of
Grant and there is no other impermissible deferral of compensation associated with the option.
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13.         NOTICES.  Any notices provided for in your option or the Plan will be given in writing (including electronically)
and will be deemed effectively given upon receipt or, in the case of notices delivered by mail by the Company to you, five (5)
days after deposit in the United States mail, postage prepaid, addressed to you at the last address you provided to the Company. 
The Company may, in its sole discretion, decide to deliver any documents related to participation in the Plan and this option by
electronic means or to request your consent to participate in the Plan by electronic means.  By accepting this option, you consent
to receive such documents by electronic delivery and to participate in the Plan through an on-line or electronic system established
and maintained by the Company or another third party designated by the Company.
 

14.        GOVERNING PLAN DOCUMENT.  Your option is subject to all the provisions of the Plan, the provisions of which are
hereby made a part of your option, and is further subject to all interpretations, amendments, rules and regulations, which may
from time to time be promulgated and adopted pursuant to the Plan.  If there is any conflict between the provisions of your option
and those of the Plan, the provisions of the Plan will control.  In addition, your option (and any compensation paid or shares
issued under your option) is subject to recoupment in accordance with The Dodd–Frank Wall Street Reform and Consumer
Protection Act and any implementing regulations thereunder, any clawback policy adopted by the Company and any
compensation recovery policy otherwise required by applicable law.
 

15.        OTHER DOCUMENTS.  You hereby acknowledge receipt of and the right to receive a document providing the
information required by Rule 428(b)(1) promulgated under the Securities Act, which includes the Plan prospectus.  In addition,
you acknowledge receipt of the Company’s policy permitting certain individuals to sell shares only during certain “window”
periods and the Company’s insider trading policy, in effect from time to time.
 

16.         EFFECT ON OTHER EMPLOYEE BENEFIT PLANS.  The value of this option will not be included as compensation,
earnings, salaries, or other similar terms used when calculating your benefits under any employee benefit plan sponsored by the
Company or any Affiliate, except as such plan otherwise expressly provides. The Company expressly reserves its rights to
amend, modify, or terminate any of the Company’s or any Affiliate’s employee benefit plans.
 

17.         VOTING RIGHTS.  You will not have voting or any other rights as a stockholder of the Company with respect to the
shares to be issued pursuant to this option until such shares are issued to you.   Upon such issuance, you will obtain full voting
and other rights as a stockholder of the Company.  Nothing contained in this option, and no action taken pursuant to its
provisions, will create or be construed to create a trust of any kind or a fiduciary relationship between you and the Company or
any other person.
 

18.         SEVERABILITY.  If all or any part of this Option Agreement or the Plan is declared by any court or governmental
authority to be unlawful or invalid, such unlawfulness or invalidity will not invalidate any portion of this Option Agreement or
the Plan not declared to be unlawful or invalid.  Any Section of this Option Agreement (or part of such a Section) so declared to
be unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms of such Section or part of a
Section to the fullest extent possible while remaining lawful and valid.
 

19.         MISCELLANEOUS.
 

(a)           The rights and obligations of the Company under your option will be transferable to any one or more
persons or entities, and all covenants and agreements hereunder will inure to the benefit of, and be enforceable by the Company’s
successors and assigns.
 

(b)          You agree upon request to execute any further documents or instruments necessary or desirable in the
sole determination of the Company to carry out the purposes or intent of your option.
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(c)           You acknowledge and agree that you have reviewed your option in its entirety, have had an opportunity
to obtain the advice of counsel prior to executing and accepting your option, and fully understand all provisions of your option.
 

(d)           This Option Agreement will be subject to all applicable laws, rules, and regulations, and to such
approvals by any governmental agencies or national securities exchanges as may be required.
 

(e)           All obligations of the Company under the Plan and this Option Agreement will be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.
 

*          *          *

This Option Agreement will be deemed to be signed by you upon the signing by you of the Stock Option Grant Notice to
which it is attached.

6



ATTACHMENT II
 

2020 INDUCEMENT PLAN
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ATTACHMENT III
 

NOTICE OF EXERCISE
 
BIONANO GENOMICS, INC.
9640 Towne Centre Drive, Suite 100 Date of Exercise:
San Diego, California 92121

This constitutes notice to Bionano Genomics, Inc. (the “Company”) under my stock option that I elect to purchase the
below number of shares of Common Stock of the Company (the “Shares”) for the price set forth below.
 

Type of option: Nonstatutory
  
Stock option dated:
  
Number of Shares as
to which option is
exercised:
  
Certificates to be
issued in name of:
  
Total exercise price: $
   
Cash payment delivered
herewith: $
   
Value of ________ Shares
delivered herewith1: $
   
Value of ________ Shares 
pursuant to net exercise2: $
   
Regulation T Program (cashless
exercise3): $

1            Shares must meet the public trading requirements set forth in the option.  Shares must be valued in accordance with the
terms of the option being exercised, and must be owned free and clear of any liens, claims, encumbrances or security interests. 
Certificates must be endorsed or accompanied by an executed assignment separate from certificate.
2             The Company must have established net exercise procedures at the time of exercise, in order to utilize this payment
method.
3             Shares must meet the public trading requirements set forth in the option.

1



By this exercise, I agree (i) to provide such additional documents as you may require pursuant to the terms of the Bionano
Genomics, Inc. 2020 Inducement Plan, and (ii) to provide for the payment by me to you (in the manner designated by you) of
your withholding obligation, if any, relating to the exercise of this option.

Very truly yours,

2



Exhibit 99.1

 

Bionano Genomics Acquires Diagnostics Services Provider Lineagen, Inc. to Accelerate Clinical Adoption of Saphyr for
Digital Cytogenetics

• Lineagen is a provider of proprietary molecular diagnostics services for individuals showing clinical presentations consistent with
neurodevelopmental disorders, including autism spectrum disorder (ASD) and other disorders of childhood development

• Acquisition expands Bionano’s commercial footprint by adding a robust commercial-stage diagnostics services business based on a menu of
Laboratory Developed Tests (LDTs) and other services performed in a CLIA-certified environment serving a $1 billion market

• Lineagen’s team complements Bionano by adding leading cytogeneticists, genetic counselors, laboratory operations and billing experts, clinical
commercialization experts, and payor contracts

• The addition of Lineagen gives Bionano a unique and powerful combination of centralized and decentralized solutions for genomics research and
clinical genomics to help support revenue growth

• Bionano’s Saphyr system for comprehensive structural variation detection, together with Lineagen’s expertise in development, commercialization
and reimbursement of LDTs through CLIA-certified services, provides the key ingredients to accelerate achievement of our goal of consolidating
traditional cytogenetic assays onto Saphyr and obtaining reimbursement for patient testing by third-party payors throughout clinical genome
analysis in genetic diseases and cancer

• Hosting webcast for investors today, Monday, August 24, at 8:30 a.m. ET

SAN DIEGO, August 24, 2020 -- Bionano Genomics, Inc. (Nasdaq: BNGO) today announced that it has acquired Lineagen Inc., a Salt Lake City, Utah
based genetic diagnostic company, further supporting our market leadership in digital cytogenetics and comprehensive genetic diagnostics for pediatric
neurodevelopmental disorders. Bionano aims to revolutionize clinical genome testing and genomics research by making comprehensive structural variation
analysis a routine process that is accurate, streamlined, efficient and cost effective. Bionano’s Saphyr genome imaging platform has been shown to
outperform the current gold standard methods for clinical cytogenetic testing, karyotyping, chromosomal microarray (CMA) and fluorescence in-situ
hybridization (FISH). Lineagen specializes in pediatric neurodevelopmental disorders, including autism spectrum disorder and developmental delay, and
has developed proprietary technology and commercialized multiple LDTs. With the acquisition of Lineagen, Bionano adds CLIA-certified diagnostic
testing services along with expertise in commercializing cytogenetic assays, genetic counseling, third party payor contracts and reimbursement.



 

“Lineagen has been a pioneer in clinical testing for structural variations in patients with neurodevelopmental disorders, including autism spectrum disorder,
developmental delay and other constitutional genetic diseases. These are indications where the information provided by Lineagen's menu of assays can
significantly improve management and they are core areas of strategic and clinical interest to Bionano. This acquisition adds that business and accelerates
our efforts to bring Saphyr to clinical testing within a CLIA environment by adding essential skills and relationships with physicians and payors in place at
Lineagen,” said Erik Holmlin, PhD, Chief Executive Officer of Bionano Genomics. “We believe the incredible talent and clinical experience at Lineagen,
working together with Alka Chaubey, recently appointed as our first Chief Medical Officer, will help drive the development and launch of a menu of
genomic assays based on Saphyr’s simple, straightforward workflow. By doing so, we provide a roadmap for others to follow, setting Saphyr on track to
consolidate and enhance existing cytogenetic workflows around the world. I want to thank Michael Paul, the founder and CEO of Lineagen, and his board,
investors and employees for believing in the power of this combination. Our work is just beginning.”

Michael Paul, PhD, Chief Strategy Officer of Bionano and former CEO of Lineagen added, “Bionano Genomics is a natural fit for Lineagen. Beginning
with the commercial introduction of our FirstStepDx Plus assay over nine years ago, which is based on structural variation detection, Lineagen
demonstrated that we could innovate in the established field of cytogenetics by combining proprietary content, interpretation software, and genomics
databases with state-of-the-art genome analysis technology. Bionano’s Saphyr system for comprehensive structural variation analysis allows the combined
companies to expand and accelerate this innovation process and develop, validate and introduce novel tests that outperform those based on traditional
sequencing or cytogenetic technologies. Together with Erik and the Bionano team,  we are eager and committed to continue our mission of serving
individuals with ASD and other disorders of childhood development, their families, and providers with advanced genetic diagnostic solutions. It is time to
get to work.”

Bionano paid approximately $9.6 million in consideration for Lineagen, consisting of 6,167,510 shares of Bionano’s common stock, approximately $1.7
million in cash and assumption of approximately $2.9 million in liabilities. Concurrent with the closing of the merger, Bionano also paid approximately
$1.1 million to satisfy outstanding principal and accrued interest amounts due pursuant to a Paycheck Protection Program loan issued to Lineagen under the
Coronavirus Aid, Relief, and Economic Security Act. Lineagen was advised by EVOLUTION Life Science Partners in connection with the merger.

Webcast
The Company will host a conference call and live webcast today, Monday, August 24, 2020 at 8:30 a.m. ET to discuss this announcement. To participate in
the conference call, please dial one of the following numbers 15 minutes before the scheduled start time: United States: +1 877-407-0784; international: +1
201-689-8560. The conference ID for this call is: 13708716. The webcast can be accessed here: http://public.viavid.com/index.php?id=141309.



 

About Bionano Genomics
Bionano is a genome analysis company providing tools and services based on its Saphyr system to scientists and clinicians conducting genetic research and
patient testing. Bionano’s Saphyr system is a platform for ultra-sensitive and ultra-specific structural variation detection that enables researchers and
clinicians to accelerate the search for new diagnostics and therapeutic targets and to streamline the study of changes in chromosomes, which is known as
cytogenetics. The Saphyr system is comprised of an instrument, chip consumables, reagents and a suite of data analysis tools, and genome analysis services
to provide access to data generated by the Saphyr system for researchers who prefer not to adopt the Saphyr system in their labs. For more information,
visit www.bionanogenomics.com.

About Lineagen
Lineagen assists families and their healthcare providers access high quality genetic tests with a goal of helping personalize medical management for those
with autism spectrum disorder (ASD) and other neurodevelopmental disabilities. Lineagen’s services are designed specifically for these families, which
include DNA collection through a cheek swab, comprehensive reimbursement support, and access to licensed/certified genetic counselors for all services
provided. Physician-prescribed genetic testing options include assessment for deletions/duplications, fragile X syndrome testing, whole exome and whole
genome sequencing, and pharmacogenomic testing. Lineagen also seeks to speed up the diagnostic process, so we offer m-chat.org to help screen children
at risk for ASD, and a telehealth platform through MyDevelopingChild that allows families access to genetic testing from the convenience of home.
Lineagen has been providing genetic testing services to families and their healthcare providers for over nine years and has performed over 65,000 tests for
those with neurodevelopmental concerns. For more information, visit www.lineagen.com.



 

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as “may,”
“will,” “expect,” “plan,” “anticipate,” “estimate,” “intend” and similar expressions (as well as other words or expressions referencing future events,
conditions or circumstances) convey uncertainty of future events or outcomes and are intended to identify these forward-looking statements. Forward-
looking statements include statements regarding our intentions, beliefs, projections, outlook, analyses or current expectations concerning, among other
things: the anticipated benefits of the transactions contemplated by the merger and the related transactions; the contribution of expertise and resources from
Lineagen and the combined company following the merger to Bionano’s strategic goals; obtaining reimbursement for patient testing; the potential
acceleration of Saphyr adoption throughout clinical genome analysis in genetic diseases and cancer; Saphyr’s use as a viable alternative to traditional
cytogenetic methods; and the potential for our genome imaging technology to complement next-generation sequencing in genome analysis, and the
possible results of any such combination of the two technologies. Each of these forward-looking statements involves risks and uncertainties. Actual results
or developments may differ materially from those projected or implied in these forward-looking statements. Factors that may cause such a difference
include the risks and uncertainties associated with: the impact of the COVID-19 pandemic on our business and the global economy; general market
conditions; changes in the competitive landscape and the introduction of competitive products; changes in our strategic and commercial plans; our ability to
obtain sufficient financing to fund our strategic plans and commercialization efforts; the loss of key members of management and our commercial team;
and the risks and uncertainties associated with our business and financial condition in general, including the risks and uncertainties described in our filings
with the Securities and Exchange Commission, including, without limitation, our Annual Report on Form 10-K for the year ended December 31, 2019 and
in other filings subsequently made by us with the Securities and Exchange Commission. All forward-looking statements contained in this press release
speak only as of the date on which they were made and are based on management's assumptions and estimates as of such date. We do not undertake any
obligation to publicly update any forward-looking statements, whether as a result of the receipt of new information, the occurrence of future events or
otherwise.
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Exhibit 99.2

 +  Erik Holmlin, PhD, CEO of Bionano GenomicsAugust 24, 2020  Creating a leader in digital cytogenetics through a combination of systems & consumables with Laboratory Developed Tests (LDTs) & services in a CLIA-certified setting 

 



   Legal Disclaimer This presentation contains forward-looking statements. Forward-looking statements describe future expectations, plans, results or strategies and are generally preceded by terms such as “may,” “will,” “should,” “could,” “would,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “projects,” “predicts,” “potential” and similar expressions (including the negative thereof). Forward-looking statements in this presentation include, but are not limited to, statements regarding: (i) growth drivers and expected levels of our organic growth; (ii) synergies created by our acquisition of Lineagen; (iii) the impact of our investment in R&D and commercial initiatives; (iv) our ability to stay in front of competitors’ improvements in technologies; (v) other statements that are not historical facts. Actual results or developments may differ materially from those projected or implied in these forward-looking statements. Forward-looking statements are based only on current information, assumptions and expectations, and involve a number of risks and uncertainties relating to (i) challenges inherent in developing, manufacturing and commercializing products; (ii) the timing and mix of customer orders among our products; (iii) our ability to further deploy new products and applications and expand the markets for our technology platforms; (iv) third parties’ abilities to manufacture our instruments and consumables; (v) the success of products
competitive with our own; (vi) our expectations and beliefs regarding future growth of the combined business and the markets in which we operate; (vii) the accuracy of our estimates, (viii) our ability to fund our operations and (ix) the application of generally accepted accounting principles which are highly complex and involve many subjective assumptions. We are under no duty to update any of these forward-looking statements after the date of this presentation to conform these statements to actual results or revised expectations, except as required by law. You should, therefore, not rely on these forward-looking statements as representing our views as of any date subsequent to the date of this presentation. Moreover, except as required by law, neither we nor any other person assumes responsibility for the accuracy and completeness of the forward-looking statements contained in this presentation. More information about these and other statements, risks and uncertainties is contained in our filings with the U.S. Securities and Exchange Commission. All forward-looking statements contained in this presentation speak only as of the date on which they were made. We disclaim any intention or obligation to update or revise any forward-looking statements, whether as a result of new information, occurrence of future events or otherwise except as required by applicable law.  

 



 Bionano Sells the Saphyr System to Detect the Other Genome Variant: Structural Variations (SVs) 

 



  Uses combination of multiple techniques incl. microscopes to manually visualize banding patterns on intact chromosomes to detect SVs  Saphyr May Drive the Digital Cytogenetics Revolution  Uses Saphyr to automatically image 1000x more label patterns on single DNA molecules in massively parallel nanochannels to detect SVs  CYTOGENETICS  DIGITAL CYTOGENETICS  Cytogenetic & chromosomal SV analysis is FIRST LINE analysis in guidelines by NCCN, WHO, ACMG, etc. for genetic diseases, liquid tumors (leukemias and lymphomas), and solid tumors (cancer)  KARYOTYPINGMax resolution of ~5MbRequires cell culture  FISHOnly tests selected genesLow throughput  MICROARRAYOnly detects deletions and duplications, misses all balanced events 

 



 Lineagen is a Complementary Business that Provides Actionable Information through Diagnostic Services to Patients with Developmental Disorders  FROM ONE BUCCAL SWAB . . .  Five tests providing multiple revenue streamsCLIA-certified LDTs and servicesPersonalized, easy-to-understand resultsGenetic counseling and clinical educationEnd-to-end support with reimbursement 

 



 More than Products: Lineagen is an Accelerant for Digital Cytogenetics  ESSENTIAL COMPONENTS FOR BUILDING REIMBURSED DX MENU ON SAPHYR  Trained billing specialists lay groundwork for reimbursement of Saphyr LDTs  COMBINING PRODUCT-AND SERVICE-BASED BUSINESSES  Proprietary database from Toronto Sick Kids Hospital provides basis for differentiated tests, current and future  +60,000 tests performed on +30,000 patients, and counting   Proprietary Content in Pediatric Neuro Developmental Disorders  Patient Samples & Database  Provide expertise for improved Saphyr Dx and workflow integration  Differentiated service and critical link between physicians, patients and families  Leverage existing relationships and contracts with payors   Clinical Cytogeneticists & Custom Interpretation Software  Genetic Counseling  Certified Coders  3rd Party Payor Contracts  REVENUE: IMMEDIATE IMPACT  Lineagen adds new revenue streams to help support growth of the combined business  Provides centralized and decentralized offerings to support the broader market  Development of proprietary LDTs helps drive Saphyr adoptionEnhances Bionano offering to pharma customers seeking new therapeutic targets  CLIA Certification  Accelerates Saphyr entry into the clinic by adding content, skills, expertise and sample archives 

 



 Saphyr genome imaging system and consumables sold to leading scientists and clinicians for digital cytogeneticsAddresses a $2.6-3.8B market opportunity with system placement opportunity of ~10,000 systemsAdoption by leading cytogenetics labs in US and EuropeGrowing bibliography of publications validate Saphyr as replacement for traditional cytogenetic methods including karyotyping, FISH and CMA, plus outdated molecular methods such as Southern Blot. They underscore Saphyr’s ability to find SVs other methods fail to detect101 employeesLTM Revenues (June 30, 2020) $8.5 million  Bionano + Lineagen Side-by-Side:Critical Mass to Support Global Adoption of Saphyr and Address Significant Clinical Unmet Needs   Bionano GenomicsProducts: Systems, consumables and software for highly accurate structural variation analysis  A leader in digital cytogenetics providing researchers and clinicians with the tools to detect structural variations  Portfolio of CLIA-certified Laboratory Developed Tests to assist physicians in diagnosing genetic conditions sooner to develop personalized healthcare management for patients and familiesAddresses a $1B market for pediatric development disorders Proprietary content and powerful reports supported by robust team of clinical genetic specialists, including genetic counselors and cytogeneticists Strong commercial organization with extensive capabilities in the USMulti-year history of contracted, reliable
& stable reimbursement from prominent public and private payors35 employeesLTM Revenues (June 30, 2020) $6.0 million  LineagenServices: Laboratory Developed Tests through CLIA-certified services for pediatric genetic disorders   A leader in neurodevelopmental disorder testing with CLIA-certified LDTs for both pediatric specialists and generalists alike 

 



 Bionano + Lineagen As One:Topline Expansion, Bigger Addressable Market, Deeper Market Penetration & New Products as Bionano Expands Clinical Applications  MULTIPLE WAYS TO ACCELERATE CLINICAL ADOPTION    Existing Bionano Business     Existing Lineagen Business First-Line CMA tests + WES    +    Expand to more services, including pharma services with Partner Labs    Leverage Lineagen’s reimbursement expertise to sell more Saphyrs    Novel Laboratory developed tests (LDTs)    Potential FDA-cleared tests    +    +    +    + 

 



         The Combination Drives Financial Benefits  REVENUE SYNERGIES  Rapid market expansion for Saphyr  Expand Lineagen testing to new markets  Proprietary Cytogenetics IVD development  Operating Expenses  Lineagen provides BNGO with a strategic platform in the form of CLIA-certification and an existing commercial channel to support Saphyr adoption in new markets  Today Lineagen’s cytogenetic testing capabilities are focused on the pediatric neurodevelopmental market leaving many other markets, such as cancer, ripe for expansion  Together, BNGO and Lineagen are in an excellent position to develop high-performing/high-margin clinical diagnostics that can be first commercialized in the lab and ultimately as IVDs  Leveraging multiple economies of scale for combined companies  COST SYNERGIES 

 



 Combining A Genomics Platform Company With A Diagnostic Testing Company Has Been Done Before      2013  2020  +  Illumina  Verinata Health  Invitae  Archer  + 

 



 2019 Pro Forma Financial Snapshot  ($ in millions)      Revenue  Cost of Revenue  LineagenStandalone  BNGOStandalone  $10.1M  $6.8M  $7.5M  $3.4M  BNGO+LineagenPro forma   $17.6M  $10.2M  2019 

 



 Summary Terms  ($ in millions)  Bionano acquired Lineagen by way of a stock deal valued at approximately$9.6M plus repayment of Lineagen’s $1.1M PPP loan  Consideration  Cash:  None  Stock:  ~6.2M (based on pps of $0.81)  $5M  Shares:  Value:  Liabilities:   $4.6M in trade payables assumed1 + $1.1M PPP loan repayment  $9.6 M + $1.1M PPP loan repayment  Total Consideration:  Earnout:  None  1 Approximately $1.7 million in liabilities were paid in full at closing (in addition to repayment of Lineagen’s PPP loan) 

 



   Creating a leader in digital cytogenetics through a combination of systems & consumables with Laboratory Developed Tests (LDTs) & services in a CLIA-certified setting  +  Erik Holmlin, PhD, CEO of Bionano GenomicsAugust 24, 2020 

 


