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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

☒ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2022 December 31, 2023

OR

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from _________ to _________

Commission File Number: 001-38984

CASTLE BIOSCIENCES, INC.
(Exact name of registrant as specified in its charter)

Delaware 77-0701774

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

505 S. Friendswood Drive, Suite 401, Friendswood,
Texas 77546

(Address of principal executive offices) (Zip Code)

(866) 788-9007
(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

Common Stock, $0.001 par value per share CSTL The Nasdaq Global Market

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes ☐ No ☒

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes ☐ No ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☒ No ☐

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes ☒ No ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions
of ‘‘large accelerated filer,’’ ‘‘accelerated filer,’’ ‘‘smaller reporting company,’’ and ‘‘emerging growth company’’ in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐☒

Non-accelerated filer ☒☐ Smaller reporting company ☒

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. ☐

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal control over financial reporting under Section

404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report. ☒
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If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to
previously issued financial statements. ☐

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant's executive officers

during the relevant recovery period pursuant to §240.10D-1(b). ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes ☐ No ☒

The aggregate market value of voting and non-voting common equity held by non-affiliates of the registrant as of June 30, 2022 June 30, 2023 (the last business day of the registrant’s most recently
completed second fiscal quarter) was $472 $311 million based on the closing price of the registrant’s common stock on June 30, 2022 June 30, 2023, as reported by the Nasdaq Global Market.

As of February 21, 2023 February 21, 2024, there were 26,575,616 27,449,983 shares of common stock, $0.001 par value per share, outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statement to be filed with the Securities and Exchange Commission, or SEC, subsequent to the date hereof pursuant to Regulation 14A in connection with the
registrant’s 2023 2024 Annual Meeting of Stockholders, are incorporated by reference into Part III of this Annual Report on Form 10-K. The registrant intends to file such proxy statement with the SEC
not later than 120 days after the conclusion of its fiscal year ended December 31, 2022 December 31, 2023.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are subject to risks and
uncertainties. The forward-looking statements are contained principally in the sections entitled “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and “Business.” These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and other
factors which may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by
the forward-looking statements. Forward-looking statements include, but are not limited to, statements about:

• estimates of our total addressable market (“TAM”), future revenue and addressable patient populations, expenses, capital requirements and our needs for additional
financing;

• expectations with respect to reimbursement for our products, including third-party payor reimbursement and coverage decisions;

• anticipated cost, timing and success of our product candidates, and our plans to research, develop and commercialize new tests;
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• the impact of geopolitical and macroeconomic developments, such as the Israel-Hamas war, and the ongoing conflict between Ukraine and Russia and related sanctions
and the COVID-19 pandemic on our business;

• our ability to obtain funding for our operations, including funding necessary to complete the expansion of our operations and development of our pipeline products;

• the implementation of our business model and strategic plans for our products, technologies and business;

• expectations with respect to acquisitions of businesses, assets, products or technologies;

• our ability to manage and grow our business by expanding our sales to existing customers, introducing our products to new customers, addressing areas of high clinical
need or reducing healthcare costs;

• our ability to develop and maintain sales and marketing capabilities;

• regulatory developments in the United States and foreign countries;

• the performance of our third-party suppliers;

• the success of competing diagnostic products that are or become available;

• our ability to attract and retain key personnel; and

• our expectations regarding our ability to obtain and maintain intellectual property protection for our products and our ability to operate our business without infringing on the
intellectual property rights of others.

In some cases, you can identify these statements by terms such as “anticipate,” “believe,” “could,” “estimate,” “expects,” “intend,” “may,” “plan,” “potential,” “project,” “should,” “will,”
“would” or the negative of those terms, and similar expressions that convey uncertainty of future events or outcomes. These forward-looking statements reflect our management’s
beliefs and views with respect to future events and are based on estimates and assumptions as of the date of this Annual Report on Form 10-K and are subject to risks and
uncertainties. In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon information
available to us as of the date of this Annual Report on Form 10-K, and while we believe such information forms a reasonable basis for such statements, such information may be
limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information.
These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements. We discuss many of the risks associated with the forward-looking
statements in this Annual Report on Form 10-K in greater detail in the section entitled “Risk Factors.” Moreover, we operate in a very competitive and rapidly changing environment.
New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. Given these uncertainties, you
should not place undue reliance on these forward-looking statements.
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RISK FACTORS SUMMARY

We face many risks and uncertainties, as more fully described in this Annual Report on Form 10-K under the heading “Risk Factors.” Some of these risks and uncertainties are
summarized below. The summary below does not contain all of the information that may be important to you, and you should read this summary together with the more detailed
discussion of these risks and uncertainties contained in “Risk Factors.”

Risks Related to our Financial Condition

• A significant portion of our revenue comes from a small number of third-party payors.

• Due to how we recognize revenue, our quarterly and annual revenues may not reflect our underlying business.

• We have incurred significant losses since inception, and we may never achieve profitability.

• We are an early, commercial-stage company and have a limited operating history, which may make it difficult to evaluate our current business and predict our future
performance.

• Our quarterly and annual operating results and cash flows may fluctuate in the future, which could cause the market price of our stock to decline substantially.

• If our internal control over financial reporting is not effective, we may not be able to accurately report our financial results or file our periodic reports in a timely manner,
which may cause adverse effects on our business and may cause investors to lose confidence in our reported financial information and may lead to a decline in our stock
price.

• We may need to raise additional capital to fund our existing operations, commercialize new products, or expand our operations.

Risks Related to our Business

• Our revenue currently depends primarily on sales of DecisionDx®-Melanoma and our other dermatologic tests, and we will need to generate sufficient revenue from this and
other products to grow our business.

• Unfavorable U.S. and global economic conditions could adversely affect our business, financial condition, results of operations or cash flows.

• Public health crises, such as pandemics or similar outbreaks, could adversely impact our business.

• Billing for our products is complex and requires substantial time and resources to collect payment.

• We rely on third parties for sample collection, preparation and delivery.

• We rely on our database of samples for some of the development and improvement of our products. Depletion or loss of our samples could significantly harm our business.
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• If our primary clinical laboratory facility becomes facilities become damaged or inoperable, or we are required to vacate our existing facility, facilities, our ability to
conduct perform our laboratory work for our commercial products tests and pursue our research and development efforts may be jeopardized.

• New product development involves a lengthy and complex process, and we may be unable to develop and commercialize, or receive reimbursement for, on a timely basis,
or at all, new products.

• We rely on limited or sole suppliers for some of the reagents, equipment, chips and other materials used by our products, and we may not be able to find replacements or
transition to alternative suppliers.

• The sizes of the TAM for our current and future products have not been established with precision and may be smaller than we estimate.

• The diagnostic testing industry is subject to rapid change, which could make our current or future products obsolete.

Risks Related to Reimbursement and Government Regulation

• We generally have limited reimbursement coverage for our products, and if third-party payors, including government and commercial payors, do not provide sufficient
coverage of, or adequate reimbursement for, our products, our commercial success, including revenue, will be negatively affected.

Table of Contents

• We conduct business in a heavily regulated industry and failure to comply with federal, state and foreign laboratory licensing requirements including those established by the
Centers for Medicare and Medicaid (“CMS”) and the applicable requirements of the U.S. Food and Drug Administration (“FDA”) or any other regulatory authority, could
cause us to lose the ability to perform our tests, experience disruptions to our business, or become subject to administrative or judicial sanctions.

• Interim, topline and preliminary data from our clinical studies that we announce or publish from time to time may change as more data become available and are subject to
audit and verification procedures that could result in material changes in the final data.

• Changes in healthcare policy, statutes or regulations, or our ability to comply with applicable healthcare requirements, could have a material adverse effect on our business
and operations.

Risks Related to Intellectual Property

• If we are unable to obtain and maintain sufficient intellectual property protection for our technology, our ability to successfully commercialize our products may be impaired.

• Our commercial success depends significantly on our ability to operate without infringing upon the intellectual property rights of third parties.

• We depend on information technology systems that we license from third parties. Any failure of such systems or loss of licenses to the software that comprises an essential
element of such systems could significantly harm our business.

Risks Related to Employee Matters and Managing Growth and Other Risks Related to Our Business

• We are highly dependent on the services of our key personnel, including our President and Chief Executive Officer.

• Our employees, clinical investigators, consultants, speakers, and vendors and any current or potential commercial partners may engage in misconduct or other improper
activities, including non-compliance with regulatory standards and requirements and insider trading.

• We have engaged in, and may continue to engage in, strategic transactions, such as the acquisition of businesses, assets, products or technologies, which could be
disruptive to our existing operations, divert the attention of our management team and adversely impact our liquidity, cash flows, financial condition and results of operations.

• Product or professional liability lawsuits against us could cause us to incur substantial liabilities and could limit our commercialization of our products.

• Our business could be adversely affected by natural disasters, public health epidemics crises and other events beyond our control.

Risks Related to Ownership of Our Common Stock

• The price of our common stock may be volatile or may decline regardless of our operating performance, and you may lose all or part of your investment.

• We have broad discretion in the use of working capital and may not use it effectively or in ways that increase our share price.

• We have and may continue to enter into related party transactions that create conflicts of interest, or the appearance of conflicts of interest, which may harm our business
and cause our stock price to decline.

• The concentration of our stock ownership will likely limit your ability to influence corporate matters, including the ability to influence the outcome of director elections and
other matters requiring stockholder approval.

• Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender offer or proxy contest
difficult, thereby depressing the trading price of our common stock.

• Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for certain disputes between us
and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.
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PART I

Item 1. Business.
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As used in this Annual Report on Form 10-K, unless the context indicates or otherwise requires, “Castle Biosciences”, the “Company”, “we”, “us”, and “our” refer to Castle
Biosciences, Inc., a Delaware Corporation.

Overview

Castle Biosciences is applying a molecular diagnostics company offering innovative diagnostics test solutions to inform disease management aid clinicians in the diagnosis and
improve patient outcomes. For treatment of dermatologic cancers, Barrett’s esophagus, uveal melanoma, and in the diseases that our portfolio treatment of tests cover, we believe
the traditional approach to developing a treatment plan for cancers and other diseases using clinical and pathology factors alone is inadequate and can be improved by
incorporating the personalized information our diagnostic and prognostic (or risk stratification) tests provide.

0001447362-23-000038cstl-20221231_g1.gif
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Vision and Foundational Strategy

mental health conditions. Since our inception in 2008, it has been our vision to transform disease management by keeping people first: patients, clinicians, employees and investors.
This foundational strategy remains the guidepost for the direction of our company and the basis of long-term value creation.

0001447362-23-000038cstl-20221231_g2.jpg

We have three strategic guideposts that create value for customers, patients and stockholders:

Exceptional Employees - We hire and keep the right people, by Castle’s commitment to doing the right thing for employees and nurturing our thriving culture.

Continuous Evolution & Improvement - We are an industry leader by challenging the status quo with deep scientific expertise, unique value insight and robust data development.

Customer & Solution Centric - We value best-in-class customer experience at all points along the testing journey, and we leverage multiple solutions for a single customer to
provide a single source of high quality molecular diagnostic tests.

0001447362-23-000038cstl-20221231_g3.jpg
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Our Testing Solutions

Our tests are designed to deliver personalized information to help better inform care decisions. For our tissue based tests, we use multi-analyte assays with algorithmic analysis
(“MAAA”) to characterize an individual patient’s biology to inform specific risk of progression.

Test Portfolio and Market Overview

Currently, our revenue is primarily generated by our DecisionDx-Melanoma risk stratification test for cutaneous melanoma, although each The foundation of our other
commercial business is our dermatologic cancer franchise. We currently offer five commercially available proprietary MAAA tests do contribute to our overall revenue. We map out
the patient journey of diagnostic test services as starting with (i) screening of healthy individuals, to (ii) supporting diagnostic clarity in patients with signs or symptoms of disease, to
(iii) risk stratification or prognosis, to (iv) response to treatment for specific treatment selection and to (v) late-stage testing for use in resistant metastatic disease. We currently
focus the dermatologic, gastroenterology and ocular fields and a proprietary pharmacogenomic (“PGx”) test to guide optimal drug treatment for patients diagnosed with depression,
anxiety and other mental health conditions.

Maintaining commercial success for our investments on innovative existing test services that assist in the following areas along the patient journey: providing diagnostic clarity in
patients with signs or symptoms portfolio requires generating ongoing evidence, such as clinical use documentation, to support appropriate clinician adoption, reimbursement
success and guideline inclusion. The clinical validity and utility of disease, risk stratification our test portfolio is supported by peer-reviewed publications and response to treatment.
We have seven commercially available proprietary tests that assist clinicians and patients along this continuum.

Our commercially available proprietary tests focus on answering ongoing clinical questions arising during the treatment of:

• Dermatologic cancers—DecisionDx-Melanoma, DecisionDx®-SCC, MyPath® Melanoma and DiffDx®-Melanoma

• Uveal melanoma (“UM”)—DecisionDx®-UM

• Barrett’s esophagus (“BE”)—TissueCypher® Barrett’s Esophagus Test

• Mental health conditions—IDgenetix®

Together, we believe these commercial products support an estimated TAM of $8.0 billion in the United States.

0001447362-23-000038cstl-20221231_g4.jpg

1)     U.S. TAM based on estimated patient population assuming average reimbursement rate among all payors.

2)     Annual U.S. incidence for Stage I, II or III melanoma estimated at 130,000; annual U.S. incidence for squamous cell carcinoma estimated at 1,000,000 with addressable market limited to carcinomas with one or more high risk features; annual U.S. incidence for suspicious pigmented lesion
biopsies estimated at 2,000,000 with addressable market limited to the 15% with an indeterminant biopsy.

3)     415,000 upper GI endoscopies/year with confirmed dx of BE (ND, IND, LGD, EXCLUDING HGD) x $2,513 = U.S. only TAM of ~$1 billion.

In 2022, we developed expanded evidence supporting portfolio of innovative tests through the acceptance/publication of 14 peer-reviewed studies across all franchises. As of
December 2022, over 100 studies. Collectively, approximately 140 peer-reviewed articles have been published demonstrating the analytical validity, clinical validity and clinical utility
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of the tests in our tests. portfolio.

The primary source of revenue for

DecisionDx-Melanoma

DecisionDx-Melanoma is our products is reimbursement from third-party payors, which includes government payors, such as Medicare, and commercial payors, such as insurance
companies. We currently have Medicare coverage for DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma, DecisionDx-UM, TissueCypher and IDgenetix. Achieving broad
coverage and reimbursement of our current products by third-party payors and continued Medicare coverage are key components of our financial success. De novo coverage by
government and third-party payors for our pipeline tests will be important over time. For further detail, see "—Reimbursement" below.

Commercial Launches

We launched DecisionDx-UM in January 2010, a proprietary risk stratification gene expression profile (“GEP”) test that predicts the risk of metastasis, or recurrence, for patients
diagnosed with UM. We believe DecisionDx-UM is the standard of care in the invasive cutaneous melanoma (“CM”), a deadly skin cancer.

Table of Contents

management of newly In a typical year, we estimate approximately 130,000 patients are diagnosed UM in the majority of ocular oncology practices with invasive CM in the United
States. States, representing an estimated U.S. TAM of approximately $540 million. This estimated annual incidence number is based upon a calculation using data from the U.S.
Surveillance, Epidemiology, and End Results registries and subsequently adjusted for the documented underreporting of melanoma diagnoses which range from 30%-72%. Based
on currently available data, we estimate the targetable clinician base treating melanoma is between 11,000 and 15,000. Based on the substantial clinical evidence that we have
developed, we have received Medicare coverage for DecisionDx-UM, and we believe DecisionDx-Melanoma. We estimate that approximately 50% of patients diagnosed with CM
are 65 years of age or older.

As of December 31, 2023, 49 peer-reviewed articles, six of which were published in 2023, support the clinical validity, clinical utility and older represents approximately 45% impact
on outcomes of the addressable patient population for this our DecisionDx-Melanoma test. We estimate approximately 2,000 patients in the United States are diagnosed annually
with UM.

We launched Based on our published data, we have shown that DecisionDx-Melanoma in May 2013, a proprietary risk stratification GEP test that predicts can be an accurate,
independent predictor of the risk of metastasis or recurrence, for patients diagnosed with invasive cutaneous melanoma. In including recurrence to the management of melanoma,
as with nearly all diseases, treatment plans are directed by patient risk stratification. This test has two distinct, complementary clinically actionable uses. The first revolves around
predicting the likelihood of having a sentinel lymph node (“SLN”) negative biopsy result so that clinicians and patients can discuss the risk and benefit of undergoing the SLN biopsy
(“SLNB”) surgical procedure. The second use node.

DecisionDx-SCC

DecisionDx®‑SCC is to inform the appropriate treatment plan during the initial five years post-diagnosis, regardless of the decision to undergo or avoid invasive SLNB surgery. In a
typical year, we estimate approximately 130,000 patients are diagnosed with invasive cutaneous melanoma in the United States. Based on the substantial clinical evidence that we
have developed, we have received Medicare coverage for DecisionDx-Melanoma which we believe represents approximately 50% of the addressable patient population for this test.

We commercially launched DecisionDx‑SCC in August 2020, our cutaneous squamous cell carcinoma (“SCC”) proprietary risk stratification GEP test for use in patients  with
cutaneous squamous cell carcinoma (“SCC”), the second most common form of skin cancer, with one or more risk factors (also referred to as “high-risk” SCC). We commercially
launched DiffDx-Melanoma estimate 20% of SCC patients, or 200,000 annually in November 2020, the United States, are classified as high risk, representing an estimated U.S. TAM
of approximately $820 million.

DecisionDx-SCC is clinically validated to predict metastatic risk for individual SCC patients with one or more risk factors. Independent validation was established in a prospectively
designed, multi-center (33 centers) study with archival tissue, in 420 patients, with known three-year outcomes. The study population was representative of a high-risk SCC
population. Multivariate analysis shows DecisionDx-SCC provides the strongest independent prognostic information in SCC patients with one or more high-risk factors. As of
December 31, 2023, DecisionDx-SCC was supported by 16 peer-reviewed publications.

MyPath Melanoma

MyPath® Melanoma is our proprietary GEP test offering for use in patients with difficult-to-diagnose melanocytic lesions. Of the two million suspicious pigmented lesions meaning
there is uncertainty related to the malignancy of the biopsied lesion. We believe that these two skin cancer tests address areas of high clinical need in dermatological cancer and,
together, represent an estimated addressable population of approximately 500,000 patients annually in the United States. States, we estimate approximately 300,000 of those
present a difficult-to-diagnose melanocytic lesion, representing an estimated U.S. TAM of approximately $600 million.

Acquisitions

From time to time, we may consider strategic opportunities and engage in transactions such as acquisitions As of businesses, assets, products or technologies, as well as
technology licenses or investments in complementary businesses.

We further expanded our commercially available dermatologic portfolio in May 2021 when we acquired Myriad myPath, LLC (“Myriad MyPath Laboratory”) from Myriad Genetics,
Inc. for a cash purchase price of $32.5 million. December 31, 2023, MyPath Melanoma is a has been clinically validated GEP through three studies and is supported by 17 peer-
reviewed publications.

TissueCypher

TissueCypher® is our proprietary risk stratification spatial omics test that addresses the same unmet clinical need as our DiffDx-Melanoma test. Initially, we offered both our MyPath
Melanoma test and our DiffDx-Melanoma test under an offering that we referred to as our Diagnostic GEP offering to leverage the strength of both tests. Our internal data indicates
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that we have improved the technical performance of MyPath Melanoma such that it is now comparable to the technical performance of DiffDx-Melanoma. As such, following an
internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of DiffDx-Melanoma in February 2023.

In December 2021, we extended our commercial portfolio of proprietary tests into the gastroenterology market through our acquisition of Cernostics, Inc. (“Cernostics”) and the
TissueCypher platform, for total consideration of $49.0 million, consisting of cash consideration of $30.7 million and contingent consideration with an acquisition date fair value of
$18.3 million. The TissueCypher platform focuses on unlocking, in the case of the initial test for use in patients with BE, the importance of the location of the expression of proteins
or lack thereof within the morphology of the disease (also known as spatialomics). This “spatialomic” information is then interpreted using artificial intelligence approaches designed
to predict the likelihood future development of progression to high-grade dysplasia (“HGD”) and/or esophageal cancer in patients with non-dysplastic (“ND”), indefinite dysplasia
(“IND”) or low-grade dysplasia (“LGD”) BE. We believe the addition of expertise Barrett’s esophagus (“BE”).

There are approximately four million patients in the spatialomics area positions us U.S. currently diagnosed with BE and approximately 415,000 patients annually undergo an
endoscopic biopsy with a subsequent diagnosis of ND, IND or LGD BE, representing an estimated U.S. TAM of approximately $1 billion.

As of December 31, 2023, our TissueCypher test is supported by 14 peer-reviewed clinical validation and utility studies.

DecisionDx-UM

DecisionDx®-UM is our proprietary risk stratification GEP test that helps healthcare providers predict the risk of metastasis for continued growth and success patients with uveal
melanoma (“UM”), also referred to as ocular melanoma. The Medicare eligible population represents close to 45% of the addressable market. We estimate approximately 2,000
patients in the diagnostics space, complementing United States are diagnosed annually with UM, representing an estimated U.S. TAM of approximately $10 million.

DecisionDx-UM has been clinically validated by an independent prospective, multi-center study, by multiple retrospective and prospective single-center studies. As of December 31,
2023, our first-to-market dermatologic franchise and DecisionDx-UM test is supported by 25 peer-reviewed publications.

IDgenetix

IDgenetix® is our proprietary PGx test that helps guide optimal drug treatment for UM. patients diagnosed with major depressive disorder, schizophrenia, bipolar disorder, anxiety
disorders, social phobia, obsessive-compulsive personality disorder, post-traumatic stress disorder, and attention deficit hyperactivity disorder. IDgenetix is designed to provide
important genetic information to clinicians to help guide personalized treatment plans for their patients, with the potential to help patients achieve a faster therapeutic response and
improve their chances of remission by identifying appropriate medications more efficiently than the standard of care trial-and-error approach.

In April 2022, we completed We estimate a U.S. TAM of approximately $5 billion associated with this test. We began offering the IDgenetix test following our acquisition of AltheaDx,
Inc. (“AltheaDx”), in April 2022.

IDgenetix is supported by a commercial-stage molecular diagnostics company specializing in the field of pharmacogenomic (“PGx”) testing services published, peer-reviewed
randomized controlled trial that are focused on certain mental health diagnoses, and the provider of IDgenetix, a PGx test for mental health conditions, for a total consideration of
$47.6 million, consisting of cash consideration of $30.5 million and equity consideration of $17.1 million. Traditional PGx tests focus on drug-gene interactions where our IDgenetix
test also incorporates drug-drug interactions and lifestyle factors into the final patient report, which we believe offers additional value to clinicians and patients. This acquisition
enabled us to offer a testing solution that we believe has the potential to accelerate our impact on patient care in an area of high unmet demonstrated clinical need, significantly
expanded our in-market estimated U.S. TAM by approximately $5 billion and offer incremental value to patients and clinicians utility over the standard of care trial-and-error
approach. A randomized controlled when physicians used IDgenetix prior to prescribing a medication. The trial showed that patients diagnosed with depression, who were was
conducted across 20 independent clinical sites within the United States specializing in psychiatry, internal medicine, obstetrics & gynecology, and family medicine. As of December
31, 2023, our IDgenetix test is supported by 19 peer-reviewed publications.
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assessed with the IDgenetix test, showed a 2.5 times improvement in remission rates compared to those who did not have their genes tested.

Pipeline Initiatives Our Testing Solutions

We have significant expertise in developing proprietary algorithms, conducting clinical studies and using the necessary instrumentation required for efficiently developing Our tests
are designed to deliver personalized information to help better inform care decisions. For our pipeline products. tissue based tests, we use multi-analyte assays with algorithmic
analysis (“MAAA”) to characterize an individual patient’s biology to inform specific risk of progression.

In 2021, we announced the launch of our innovative pipeline initiative to develop a genomic test aimed at predicting response to systemic therapy in patients
with moderate to severe psoriasis, atopic dermatitis and related inflammatory skin conditions. In the U.S. alone, there are approximately 18 million patients
diagnosed with psoriasis and atopic dermatitis. Approximately 450,000 of these patients annually are eligible for systemic therapies. If successful, this
inflammatory skin disease pipeline test has the potential to add approximately $1.9 billion to our current estimated U.S. TAM. In 2021, we initiated a 4,800
patient, prospective, multi-center clinical study to develop and validate this pipeline test and ended 2022 with more than 50 active clinical study sites, exceeding
our initial target. In 2021, we formed a steering committee comprised of leading experts in the field, received Institutional Revenue Board (“IRB”) approval and
enrolled our first patient in the development and validation study for this genomic test. We believe we are on track to launch this pipeline test by the end of 2025.
We have initiated work on additional pipeline tests which branch out upstream, downstream and parallel to our commercial tests, within or adjacent to our
established dermatology commercial call points.

Test Report Volume Portfolio and Revenue

The number of test reports we generate is a key indicator that we use to assess our business. The numbers of test reports delivered by us and our net revenues during the past five
years are presented in the table below:

Years Ended December 31,

2022 2021 2020 2019 2018

DecisionDx-Melanoma 27,803 20,328 16,232 15,529 12,032

DecisionDx‑SCC(1) 5,967 3,510 485 — —
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Diagnostic GEP offering(2) 3,561 2,662 73 — —

Dermatologic Total 37,331 26,500 16,790 15,529 12,032

DecisionDx-UM 1,711 1,618 1,395 1,526 1,413

TissueCypher Barrett’s Esophagus Test(3) 2,128 27 — — —

IDgenetix(4) 3,249 — — — —

Grand Total 44,419 28,145 18,185 17,055 13,445

Net Revenues (in thousands) $ 137,039  $ 94,085  $ 62,649  $ 51,865  $ 22,786 

(1) On August 31, 2020, we commercially launched our cutaneous SCC proprietary GEP test for use in patients with one or more risk factors.

(2) Includes MyPath Melanoma and DiffDx-Melanoma. On November 2, 2020, we commercially launched our DiffDx-Melanoma test. We began offering MyPath Melanoma following our acquisition of

the Myriad MyPath Laboratory on May 28, 2021. We offered both MyPath Melanoma and DiffDx-Melanoma under our Diagnostic GEP offering until February 2023 when we suspended the clinical

offering of DiffDx-Melanoma, as discussed above.

(3) We began offering the TissueCypher Barrett’s Esophagus Test on December 3, 2021, following the completion of our acquisition of Cernostics.

(4) We began offering the IDgenetix test on April 26, 2022, following our acquisition of AltheaDx. Includes both single-gene and multi-gene tests.

Our Markets Overview

Our current test portfolio serves the markets for dermatologic cancers, UM, BE and mental health conditions. The sections that follow provide an overview of each of these markets.

Dermatologic Market Overview

The foundation of our business is our dermatologic cancer franchise, franchise. We currently offer five commercially available proprietary MAAA tests for use in the dermatologic,
gastroenterology and ocular fields and a proprietary pharmacogenomic (“PGx”) test to guide optimal drug treatment for patients diagnosed with depression, anxiety and other mental
health conditions.

Maintaining commercial success for our lead product existing test portfolio requires generating ongoing evidence, such as clinical use documentation, to support appropriate clinician

adoption, reimbursement success and guideline inclusion. The clinical validity and utility of our test portfolio is DecisionDx-Melanoma.supported by peer-reviewed publications and
ongoing clinical studies. Collectively, approximately 140 peer-reviewed articles have been published demonstrating the analytical validity, clinical validity and clinical utility of the
tests in our portfolio.

DecisionDx-Melanoma

DecisionDx-Melanoma is a our proprietary GEP risk stratification  gene expression profile (“GEP”) test that predicts the risk of metastasis, or recurrence, for patients diagnosed with
invasive cutaneous melanoma (“CM”), a deadly skin cancer.

In the management of
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melanoma, as a typical year, we estimate approximately 130,000 patients are diagnosed with nearly all diseases, treatment plans are directed by patient risk stratification. This test
has two distinct, complementary clinically actionable uses. The first revolves around predicting the likelihood of having a SLN negative biopsy result so that clinicians and patients
can discuss the risk and benefit of undergoing the SLNB surgical procedure. The second use is to inform the appropriate treatment plan during the initial five years post-diagnosis,
regardless of the decision to undergo or avoid invasive SLNB surgery. We launched DecisionDx-Melanoma in May 2013. Based on the substantial clinical evidence that we have
developed, we have received Medicare coverage for DecisionDx-Melanoma, which represents approximately 50% of the addressable patient population for this test.

Skin cancer is the uncontrolled growth of abnormal skin cells. There are six types of pre-cancers and skin cancers that result in a total annual incidence of 5.5 million patients. The
three most common forms of skin cancers are basal cell carcinomas, SCC and cutaneous melanoma. SCC, the second most common form of skin cancer, is an uncontrolled growth
of abnormal cells arising from the squamous cells in the epidermis, the skin’s outermost layer. Melanoma, an aggressive form of skin cancer, originates in the pigment-producing
melanocytes in the basal layer of the epidermis. We do not, at this time, have an active focus on basal cell carcinomas.

Pre-cancers include suspicious pigmented lesions, which are unusual-looking lesions that may be melanoma, and actinic keratosis, which may give rise to SCC.

Cutaneous Melanoma

Melanoma is a malignancy of the pigment-producing melanocytes in the basal layer of the epidermis and is growing in incidence in the United States. Published statistics suggest
that there were nearly 300,000 new cases of melanoma diagnosed worldwide, and an estimated annual incidence of 130,000 CM in the United States, representing an estimated
U.S. TAM of $540 million. approximately $540 million. This estimated annual incidence number is based upon a calculation using data from the U.S. Surveillance, Epidemiology, and
End Results (“SEER”) registries and subsequently adjusted for the documented underreporting of melanoma diagnoses which range from 30%-72%. Based on currently available
data, we estimate the targetable clinician base treating melanoma is between 11,000 and 15,000.

After a diagnosis  Based on the substantial clinical evidence that we have developed, we have received Medicare coverage for DecisionDx-Melanoma. We estimate that
approximately 50% of invasive cutaneous melanoma, healthcare providers have traditionally relied solely on clinical and pathological factors from the initial biopsy to estimate the
patient’s risk of metastasis to then determine a risk-based treatment plan. This estimation or “staging” process is then used to determine nearly all treatment decisions. Invasive
melanoma tumors are staged as Stage I through Stage IV based on thickness of tumor (Breslow thickness), presence of ulceration, and presence of regional or distant disease
spread.

All patients who are diagnosed with CM are 65 years of age or older.

As of December 31, 2023, 49 peer-reviewed articles, six of which were published in 2023, support the clinical validity, clinical utility and impact on outcomes of our DecisionDx-
Melanoma test. Based on our published data, we have shown that DecisionDx-Melanoma can be an invasive cutaneous melanoma will undergo a wide local excision procedure with

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

11/221

the surgical margins determined by the depth accurate, independent predictor of the tumor.

Guideline committees base recommendations for the invasive SLNB surgery on an estimated risk of the likelihood of positivity determined by Breslow thickness and ulceration and
the presence of certain adverse pathologic features, such as high mitotic rate or transected base. If the likelihood of a positive SLN result is less than 5%, SLNB surgery is not
recommended. If the likelihood of a positive SLN result falls between 5% and 10%, then consideration of an SLNB surgery is recommended, and if the likelihood exceed 10%, then
discussing and offering SLNB surgery is recommended. Guideline committees have generally converged on the 5% threshold due to a reported regional false negative rate of the
SLNB surgery of 5% (meaning that 5% of the time, or more, the guideline committees expect a patient with an SLN-negative biopsy result will subsequently develop SLN
metastasis). Clinicopathologic staging factors provide an imprecise population-based estimation of risk of SLN positivity and do not evaluate nor incorporate the biology of the
patient’s primary tissue biology. A positive SLN biopsy result, meaning that at least one melanoma cell was seen in the SLN tissue, leads to re-staging the patient from stage I or II
to stage III, indicating regional spread of disease.

Importantly, the National Cancer Institute (the “NCI”) recently completed a landmark, prospective, randomized multi-center study (the “MSLT-I study”) which showed that the death
rate from melanoma was the same in patients who were randomized to the SLNB surgery compared to those who merely underwent observation, indicating that SLNB surgery is
prognostic, and not therapeutic.

On average, 12% of patients undergoing the SLNB surgery will have an SLN-positive biopsy result, indicating that 88% of patients will not derive clinical benefit from the procedure.
The 88% SLN-negative rate in these surgeries carries significant patient and healthcare system implications. For example, the overall complication rate of SLNB surgery was shown
to be 11.3% in a systematic review of 21 articles representing 9,047 patients. A separate review reported that the regional false negative rate of the SLNB surgery ranged from 5%
to 21%, with a median rate of 18%.
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Both the complication and false negative rates are above the recommended 5% and 10% positivity rates proposed by guideline committees as thresholds at which clinicians should
either consider (5%) or offer (10%) the procedure to their patients. The SLNB surgery requires the use of general anesthesia leading to an average reimbursed cost of $20,000 to
$24,000. Thus, patients undergoing SLNB surgery are exposed to the complications from surgery, including general anesthesia risks, high medical costs and a median false
negative rate of 18%.

In addition to the significant clinical issues involved in only using traditional clinical and pathology factors to evaluate the appropriateness of SLNB surgery, there is a discord
between an individual’s “stage” and their actual risk of metastasis or death from melanoma. Based on data from SEER and the American Joint Committee on Cancer (“AJCC”), out
of the cutaneous melanoma tumors diagnosed as Stage I, II or III, 80% are classified as Stage I (the lowest risk) and 12% are classified as Stage II (the next lowest risk). While
Stage I and II patients have a lower population-based estimated risk of melanoma specific death, due recurrence, including recurrence to the higher incidence of these ‘lower risk’
stage groups, these lower sentinel lymph node.

DecisionDx-SCC

DecisionDx®‑SCC is our proprietary risk stages account stratification GEP test for 60% of all deaths use in patients receiving Stage I, II or III diagnoses.

Furthermore, while patients with Stage III melanoma are at a higher population risk of metastasis and death from melanoma than Stage I or II, the five-year melanoma-specific
survival rate for Stage III patients is 77% without any intervention. We believe that the limitations of the current staging system not only result in unnecessary SLNB surgeries for
certain low-risk patients, but also lead to overtreatment with adjuvant immune-oncology and targeted therapies for certain patients with Stage III melanoma.

In summary, risk stratification, or the risk of metastasis, determines the treatment plans in newly diagnosed patients, including the recommendation for the SLNB surgery, decisions
around the initiation of advanced imaging for active surveillance, frequency and specialty for clinical follow-up, initiation of adjuvant therapy and discussion of clinical trial enrollment
opportunities.

Cutaneous Squamous Cell Carcinoma

Cutaneous SCC, cutaneous squamous cell carcinoma (“SCC”), the second most common form of skin cancer, is an uncontrolled growth of abnormal cells arising from the squamous
cells in the epidermis, the skin’s outermost layer. Approximately with one million patients are diagnosed with SCC annually in the United States. While worldwide data on SCC
diagnoses are inconsistently reported, the incidence outside the United States is estimated or more risk factors (also referred to be greater than two million diagnoses annually.

Historically, SCC has been classified as one of the “non-melanoma skin cancers” with a clinical focus on curative primary surgery. However, high risk SCC is now recognized as a
significant cause of morbidity and mortality, and due to the increased incidence, more patients are now estimated to die annually from SCC in the United States (approximately
15,000 patients) than from cutaneous melanoma. Similar to melanoma, treatment plan decisions are based solely upon clinical and pathology factors from the initial biopsy to “high-
risk” SCC). We estimate a patient’s risk of recurrence or metastasis. However, unlike melanoma, which uses population-based risk analysis of these factors, the estimates are based
upon small patient cohorts, and our research shows that most clinicians rely upon individual clinical and pathologic features rather than a staging “group” for guiding treatment plan
decisions. Our DecisionDx-SCC test, which we launched on August 31, 2020, is intended for guiding the treatment of the estimated 20% of SCC patients, or 200,000 annually who
present with one or more in the United States, are classified as high risk, features, representing an estimated U.S. TAM of $820 million. approximately $820 million.

Identifying high DecisionDx-SCC is clinically validated to predict metastatic risk for individual SCC presents challenges patients with one or more risk factors. Independent validation
was established in a prospectively designed, multi-center (33 centers) study with archival tissue, in 420 patients, with known three-year outcomes. The study population was
representative of a high-risk SCC population. Multivariate analysis shows DecisionDx-SCC provides the strongest independent prognostic information in SCC patients with one or
more high-risk factors. As of December 31, 2023, DecisionDx-SCC was supported by 16 peer-reviewed publications.

MyPath Melanoma

MyPath® Melanoma is our proprietary GEP test offering for clinicians. Unlike in cutaneous melanoma, where longitudinal databases were developed in an attempt to align
population-based risk of metastasis patients with particular clinical and pathology factors, the same level of organization has not been given to SCC. To date, there has been a lack
of reliance on difficult-to-diagnose melanocytic lesions. Of the two primary staging systems million suspicious pigmented lesions biopsied annually in the United States, the AJCC
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Eighth Edition staging system and the Brigham and Women’s Hospital (“BWH”) system, which are marked by widely divergent classifications for its two risk categories (high and
low). Further, the National Comprehensive Cancer Network (“NCCN”) staging method organizes clinical and pathology features into three risk categories (low, high and very high)
based on their association with recurrence risk. A 2014 study compared the then-current AJCC Seventh Edition staging system and NCCN systems to assess concordance between
the two. The AJCC system classified 82% as low risk while the NCCN system classified 13% as low risk. Because we estimate approximately 300,000 of the level of discordance
among the risk assessment staging systems for SCC, and the lack of available databases, these staging systems end up minimally impacting treatment plans, with patients
frequently being over- and under-treated, because of hesitancy by clinicians to rely on them.

The two principal staging systems for SCC, AJCC (which is limited to head and neck SCC) and BWH, both classify patients according to the tumor (T), node (N) and metastasis (M)
staging method and rely upon those present a combination of clinical or pathology factors to stage or classify risk of metastasis. The NCCN’s staging method identifies the majority
of patients who do go on to metastasize, but its system suffers from the lowest positive predictive value (“PPV”) compared to the AJCC and BWH staging methods. Our initial clinical
validation study for DecisionDx-SCC
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included 321 patients, of which 93% had one or more high-risk features. Within this study cohort, the risk criteria established within the NCCN guidelines demonstrated a sensitivity
of 96% while PPV was 7% and negative predictive value (“NPV”) was 90.5%. The low PPV means that 93 out of 100 SCC instances labeled as high risk by the NCCN criteria did
not actually metastasize. The AJCC and BWH guidelines demonstrated a sensitivity of 38.5% and 25%, respectively, PPV of 33% and 35%, respectively and NPV of 88% and 86%,
respectively. A clinician that relies solely upon NCCN criteria, given the low PPV, may end up developing an adjuvant treatment plan that includes radiation, or chemotherapy or
complete lymph surgical dissection, or a combination of these, for a “high-risk” patient that is ultimately appropriate for only one out of fourteen high-risk patients who will
metastasize, but not for the remaining thirteen patients who would not have metastasized. The AJCC and BWH staging systems do demonstrate stronger PPV but would still
recommend that two out of three patients undergo an adjuvant treatment plan who will not benefit. These accuracy metrics have created significant discordance in the approach to
managing patients with high-risk features, from one end of the spectrum advocating surgical intervention for all high-risk patients to another extreme calling for a “watch and wait”
approach for all high-risk patients. The end result is an unacceptable clinical discordance in the approach to treatment plans and significant over- and under-treatment for a
diagnosis that leads to the most skin cancer deaths in the United States.

Difficult-to-Diagnose Melanocytic Lesions

Difficult-to-diagnose melanocytic lesions are pigmented lesions that may be melanoma. There are approximately two million skin biopsies performed annually specifically to rule in
or rule out a diagnosis of melanoma in the United States. Approximately 15% of these biopsies are classified as indeterminate, in which case a pathologist cannot make a definitive
diagnosis as to whether the biopsy is benign or malignant. A pigmented lesion biopsy that is difficult to diagnose may lead to an indeterminate diagnosis, in which case the treating
clinician generally leans towards making a conservative decision and assumes that the lesion is melanoma. A definitive diagnosis of invasive cutaneous melanoma results in a
treatment plan that involves wider margins for the definitive wide local excision surgery, consideration of the SLNB surgery and post-diagnosis management plans, including
frequent, high intensity surveillance using advanced imaging, frequent clinical visits and encouragement to enroll in clinical studies. If the indeterminate lesion were benign, the
recommendation in the majority of cases would be no additional intervention. Thus, the tendency of clinicians to treat an indeterminate diagnosis as melanoma leads to significant
over-treatment decisions, complications and increased healthcare costs.

MyPath Melanoma and DiffDx-Melanoma are independent GEP tests that together comprised Castle’s Diagnostic GEP offering of molecular testing solutions for difficult-to-diagnose
melanocytic lesions, lesion, representing an estimated U.S. TAM of $600 million. Our internal data indicates that we have improved the technical performance approximately
$600 million.

As of December 31, 2023, MyPath Melanoma such that it has been clinically validated through three studies and is now comparable to the technical performance of DiffDx-
Melanoma. As such, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of DiffDx-Melanoma in
February 2023. supported by 17 peer-reviewed publications.

Uveal Melanoma Market Overview TissueCypher

The incidence TissueCypher® is our proprietary risk stratification spatial omics test designed to predict future development of UM has remained relatively constant over time high-
grade dysplasia (“HGD”) and/or esophageal cancer in patients with non-dysplastic (“ND”), indefinite dysplasia (“IND”) or low-grade dysplasia (“LGD”) Barrett’s esophagus (“BE”).

There are approximately 2,000 four million patients diagnosed annually in the United States, U.S. currently diagnosed with BE and approximately 415,000 patients annually undergo
an endoscopic biopsy with a subsequent diagnosis of ND, IND or LGD BE, representing an estimated U.S. TAM of $9.3 million. UM arise from the three tissues comprising the uveal
tract approximately $1 billion.

As of December 31, 2023, our TissueCypher test is supported by 14 peer-reviewed clinical validation and vary by location with approximately 90% occurring in the choroid, 5% in
the ciliary body and 5% in the iris. UM may also be referred to as ocular melanoma.

Approximately 97% of patients with UM have no evidence of metastatic disease at the time of diagnosis and the success rate for definitive treatment of the primary tumor is over
90%. However, within three years, approximately 30% of all patients will experience metastases. Prior to commercial availability of DecisionDx-UM, other clinical staging and
molecular diagnostic tests for UM had been commercialized, but due to the lack of prospective studies, coupled with their low accuracy, tests were primarily used for research
purposes rather than for clinical management of patients in the United States. As a result, nearly all U.S. centers grouped patients into a single, high-risk treatment plan that
included frequent, high intensity surveillance using advanced imaging, frequent clinical visits and encouragement to enroll in clinical utility studies.

DecisionDx-UM

DecisionDx®-UM is our proprietary risk stratification GEP test that helps healthcare providers predict the risk of metastasis in for patients with UM.uveal melanoma (“UM”), also
referred to as ocular melanoma. The test has been shown Medicare eligible population represents close to have higher prognostic accuracy than chromosomal testing, mutation
analysis or clinical features 45% of the tumor, and is recommended by the NCCN for prognosis of UM tumors.

Barrett’s Esophagus Market Overview

Barrett’s esophagus is a protective response to chronic acid reflex resulting in the replacement of normal esophageal squamous mucosa with specialized intestinal metaplasia that
is more resistant to acidic environments and is the only known precursor to esophageal adenocarcinoma (“EAC”), which is one of the fastest increasing
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cancers in incidence addressable market. We estimate approximately 2,000 patients in the United States are diagnosed annually with a five-year survival rate UM, representing an
estimated U.S. TAM of approximately 20%. There are approximately 4 million patients in the U.S. currently diagnosed with BE $10 million.

DecisionDx-UM has been clinically validated by an independent prospective, multi-center study, by multiple retrospective and approximately 435,000 endoscopies are performed
annually on BE patients—either for initial diagnosis or repeat endoscopy for assessing possible progression prospective single-center studies. As of BE (active surveillance). We
estimate the U.S. TAM at $1 billion for December 31, 2023, our TissueCypher Barrett’s Esophagus Test, which we acquired through our acquisition of Cernostics on December 3,
2021.

Patients with BE symptoms undergo an endoscopic biopsy procedure to both visualize lesions that may be present in a patient’s esophagus as well as collect one or more biopsy
specimens. These biopsy specimens serve as the diagnostic specimens to determine if the patient has BE, perhaps esophageal cancer, another disease or no diagnosed disease.
The extent of BE dysplasia, which represents the extent of abnormality detected in the tissue that may precede development of cancer, DecisionDx-UM test is graded supported by
the pathologist as either non-dysplastic (“NDBE”), IND, LGD or HGD. Treatment plans for BE are risk stratified according to these grades. Patients with HGD and many LGD
patients receive esophageal eradication therapy with the intent of eliminating the BE lesion. They may also receive varying levels of repeat endoscopic biopsy procedures, which
can occur at frequent or less frequent intervals, with the goal of detecting progression to HGD or EAC.

Similar to the staging limitations that are seen in cutaneous melanoma, at least half of the patients who progress to HGD or esophageal cancer are originally diagnosed as ND or
IND patients at lower risk for disease progression based on pathological assessment alone due to the high relative incidence of ND/IND diagnoses relative to LGD/HGD diagnoses.
This highlights the poor sensitivity of diagnosis by histology in predicting progression and inadequacy of surveillance to detect progression in patients originally diagnosed with low-
risk NDBE. Thus, improvement is needed in the assessment of the risk of progression in patients with Barrett’s esophagus to better inform risk-aligned treatment plans.

0001447362-23-000038cstl-20221231_g5.jpg

1. 415,000 upper GI endoscopies/year with confirmed dx of BE (ND, IND, LGD, excluding HGD) x $2,513 = U.S. only TAM of ~$1 billion. 

25 peer-reviewed publications.

Mental Health Market Overview IDgenetix

Finding an IDgenetix® is our proprietary PGx test that helps guide optimal medication drug treatment for patients diagnosed with a mental illness has traditionally relied on trial and
error, often times resulting in inadequate therapy response, low remission rates, and a high rate of adverse drug events. Using current standard-of-care treatment approaches, less
than half of patients with major depressive disorder, schizophrenia, bipolar disorder, anxiety disorders, social phobia, obsessive-compulsive personality disorder, post-traumatic
stress disorder, and attention deficit hyperactivity disorder. IDgenetix is designed to provide important genetic information to clinicians to help guide personalized treatment plans for
their patients, with the potential to help patients achieve an adequate a faster therapeutic response and improve their chances of remission by identifying appropriate medications
more efficiently than the standard of care trial-and-error approach.

We estimate a U.S. TAM of approximately $5 billion associated with this test. We began offering the IDgenetix test following our acquisition of AltheaDx, Inc. (“AltheaDx”), in April
2022.

IDgenetix is supported by a published, peer-reviewed randomized controlled trial that demonstrated clinical utility over the standard of care when physicians used IDgenetix prior to
first line treatment and nearly 3 of 4 do not achieve remission. There is prescribing a high prevalence of adverse drug events and increasing rates of discontinuation with repeated
medication trials. This frustration has led to a need in the mental health community for more personalized care with selection of an optimal therapy the first time, achieving a fast
response/remission with few to no side effects and at a low out of pocket cost. For the approximately 50 million patients experiencing mental health illness in medication. The trial
was conducted across 20 independent clinical sites within the United States meeting these expectations could require a new approach to medication selection. PGx can help
improve medication selection specializing in psychiatry, internal medicine, obstetrics & gynecology, and avoid the need for multiple medication trials. A traditional PGx test is
designed to assess a patient’s DNA to identify variances that result in drug-gene interactions. These interactions can lead to variation in medication responses by altering drug
metabolism or impacting how the body responds to a drug. In addition to drug-gene interactions, family medicine. As of December 31, 2023, our IDgenetix test also incorporates
drug-drug interactions and lifestyle factors into the final patient report, which we believe offers additional value to clinicians and patients. is supported by 19 peer-reviewed
publications.

Our Testing Solutions

We Our tests are designed to deliver personalized information to help better inform care decisions. For our tissue based tests, we use multi-analyte assays with algorithmic analysis
(“MAAA”) to characterize an individual patient’s tissue biology to inform specific prognosis risk of tumor development, death due progression.

Test Portfolio and Market Overview

The foundation of our business is our dermatologic cancer franchise. We currently offer five commercially available proprietary MAAA tests for use in the dermatologic,
gastroenterology and ocular fields and a proprietary pharmacogenomic (“PGx”) test to disease, metastasis or recurrence guide optimal drug treatment for patients diagnosed with
depression, anxiety and aid the decision-making process of the treating clinician and their patient to help optimize other mental health outcomes and reduce conditions.
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healthcare costs. Due to the biological complexity of diseases, developing accurate products takes scientific diligence, stringent clinical protocols, machine learning expertise,
proprietary algorithms and significant investments of time and capital. In addition, the underlying tissue samples and associated clinical outcomes data required to develop and
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validate these products are difficult to obtain. Once successfully developed and validated, Maintaining commercial success for our existing test portfolio requires generating ongoing
evidence, such as clinical use documentation, to support appropriate clinician adoption, reimbursement success and guideline inclusion.

We currently offer five proprietary MAAA tests for use in the dermatologic, ocular  The clinical validity and gastroenterology fields: DecisionDx-Melanoma, DecisionDx-SCC, MyPath
Melanoma, DecisionDx-UM and TissueCypher. We also offer our proprietary PGx test, IDgenetix, to guide optimal drug treatment for patients diagnosed with depression, anxiety
and other mental health conditions. The accuracy of each product in our portfolio is typically supported by multiple studies published in peer-reviewed journals following completion
of the initial clinical validation studies. Also, multiple clinical impact studies have demonstrated a significant impact on clinician decisions to alter their treatment plan when the results
of our tests are considered in concert with the traditional clinical and pathology factors. DecisionDx-Melanoma, DecisionDx-SCC, DecisionDx-UM, TissueCypher, MyPath Melanoma
and IDgenetix are currently reimbursed by Medicare. In addition, we have received widespread positive private payor coverage and positive guideline inclusion for DecisionDx-UM,
our first melanoma test, launched in January 2010. Since our inception, we have processed more than 140,000 clinical patient samples across our product portfolio.
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Data as of Dec. 31, 2022

1. One TissueCypher study involves patients and ~250 physicians. 2. Number reflects studies that span Castle’s dermatology, ophthalmology and gastroenterology portfolios. 3. SEER cancer registries linked CM cases diagnosed from 2013-2018 to data for patients with stage I-III CM tested with the
31-GEP as of Dec. 31, 2022; includes patients in studies not yet published. 4. SEER cancer registries linked UM cases diagnosed in 2018 for patients with primary uveal melanoma tested with the 15-GEP; includes patients in studies not yet published.

Our products are designed to provide the following benefits:

• Clinically Actionable Information for Clinicians. Our commercial tests provide clinicians and their patients with reports that contain clinically actionable information to

inform the treatment plan for each individual patient. Our reports are updated as new clinical data is generated that may enable additional clinical decisions to be made.
Studies show that clinicians use our test results to make treatment plan changes. For example, four studies were initially conducted to evaluate the clinical actionability of
our DecisionDx-Melanoma test, physicians utilizing the results utility of our test reports changed a patient’s treatment in portfolio is supported by peer-reviewed publications
and ongoing clinical studies. Collectively, approximately 50% of cases, indicating physician confidence in the evidence underlying our reports.
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• Informed Patient Care. The clinical evidence shows that our products are accurate predictors of a patient’s specific risk of progression to cancer, or metastasis or

recurrence of their cancer based upon the GEP of an ocular or dermatologic tumor or, in the case of our BE test, the spatial assessment of biomarkers, independent of
available clinical and pathology factors. Clinicians use this information to identify patients who are likely to benefit from an escalation of care as well as those who may avoid
unnecessary treatments, such as medical, surgical and radiation interventions.

• Reduced Healthcare Costs for Payors. We believe our products have the potential to reduce overall healthcare costs by enabling clinicians and their patients to avoid

unnecessary medical and surgical interventions. As an example, without DecisionDx-Melanoma, 88% of patients who receive the SLNB surgery, which has an average in-
patient reimbursed cost of $20,000 to $24,000, are found to be SLN-negative and remain classified as low risk. If all patients eligible for the SLNB surgery were tested with
DecisionDx-Melanoma and their test results were acted upon, we estimate the potential savings to the U.S. healthcare system could be up to $250 million, after considering
the cost of DecisionDx-Melanoma.

DecisionDx-Melanoma

0001447362-23-000038cstl-20221231_g7.jpg

Overview

DecisionDx-Melanoma is our proprietary risk stratification GEP test developed to identify the risk of metastasis, or recurrence, for patients diagnosed with invasive cutaneous
melanoma, a deadly skin cancer. Under the traditional staging methods, patients with melanoma are classified into low or and high-risk categories based on population-wide clinical
and pathology features, and risk of recurrence guides a clinician’s treatment plan recommendations about whether or not to offer invasive SLNB surgery, frequency and use of
clinical imaging and follow-up, and/or consider referral for adjuvant therapy.

Limitations of the current AJCC staging recommendations and the NCCN recommendations for patient management, are demonstrated by the statistic that nearly 60% of the

patients who die each year from melanoma are initially diagnosed with Stage I or II melanoma.This reflects a need for better risk stratification or prognostic markers to identify high-

risk patients.

To address this need for a more accurate predictor of metastatic risk, we discovered, developed, validated and continue to support the performance of the DecisionDx-Melanoma
test. This product is designed to identify tumors at high risk for metastasis from patients receiving a Stage I, II or III diagnosis. DecisionDx-Melanoma is administered from the
formalin-fixed, paraffin embedded biopsy or wide local excision tissue used to diagnose and stage melanoma and assesses the expression of 31 genes to result in classification of
metastatic risk as Class 1A (lowest risk), Class 1B/2A (increased risk) and Class 2B (highest risk). DecisionDx-Melanoma has been validated to provide additional information on a
patient’s risk of metastasis not obtainable from staging alone and can improve the accuracy of risk stratification beyond traditional staging approaches. The results of the test have
been incorporated into clinical practice to inform important decisions about recommendation for invasive SLNB surgery, use of advanced imaging for active surveillance, and
frequency and specialty for clinical follow-up. As of February 28, 2023, we have received orders from more than 11,200 clinicians for an aggregate of more than 120,000 tests.

In March 2021, we announced that DecisionDx-Melanoma utilizes an Integrated Test Result (“ITR”), designed to provide more precise risk stratification for patients with Stage I, II or
III melanoma. The ITR uses an independently validated algorithm (“i31-SLNB”) that integrates the DecisionDx-Melanoma continuous score with clinical and pathological features,
including Breslow thickness, ulceration, mitotic rate and age to provide a precise and personalized prediction of SLN positivity. In October 2021, we announced the completion of
independent validation of a new, separate algorithm that integrates the DecisionDx-Melanoma continuous score with Breslow thickness, ulceration, mitotic rate, SLN status, age and
tumor location to provide a prediction of an individual patient’s risk of metastasis and recurrence (“i31-ROR”). This new i31-ROR algorithm includes the additional endpoints of
recurrence-free survival (“RFS”) and distant metastasis-free survival, which are not currently provided by the AJCC Eighth Edition staging system. These endpoints are anticipated
to be helpful when determining appropriate
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treatment pathways for each patient’s disease. Results generated by the i31-ROR algorithm guide discussions and recommendations, within current risk-based guidelines, for the
SLNB surgical procedure or for surveillance methodologies.

0001447362-23-000038cstl-20221231_g8.jpg

Two intended uses for DecisionDx-Melanoma

Source: Whitman et al. JCO PO 2021; Jarell et al. JAAD 2022.

In 2021, we initiated a collaboration with the NCI to link SEER Program registries’ data on cutaneous melanoma cases with DecisionDx-Melanoma testing data. Data from this large,
real-world and unselected patient population found that when controlling for clinicopathologic as well as socioeconomic factors, patients who received DecisionDx-Melanoma as part
of their clinical care had improved melanoma-specific survival compared to patients who did not have the DecisionDx-Melanoma test as part of their clinical care. The first phase of
the collaboration links SEER cutaneous melanoma registries that were diagnosed between 2013 and 2018 with DecisionDx-Melanoma results and additional clinicopathologic
information from patients tested between 2013 and 2018. We expect that the peer-reviewed publication will be available in 2023. The next planned phase of the collaboration with
the NCI is to link the SEER registries’ cutaneous melanoma cases diagnosed post-2018. We expect further data read outs in the first half of 2023 and beyond.

Clinical Validation

More than 40 140 peer-reviewed articles have been published demonstrating the analytical validity, clinical validity and clinical utility of the tests in our portfolio.

DecisionDx-Melanoma

DecisionDx-Melanoma is our proprietary risk stratification gene expression profile (“GEP”) test that predicts the risk of metastasis, or recurrence, for patients diagnosed with invasive
cutaneous melanoma (“CM”), a deadly skin cancer.

In a typical year, we estimate approximately 130,000 patients are diagnosed with invasive CM in the United States, representing an estimated U.S. TAM of approximately
$540 million. This estimated annual incidence number is based upon a calculation using data from the U.S. Surveillance, Epidemiology, and End Results registries and subsequently
adjusted for the documented underreporting of melanoma diagnoses which range from 30%-72%. Based on currently available data, we estimate the targetable clinician base
treating melanoma is between 11,000 and 15,000. Based on the substantial clinical evidence that we have developed, we have received Medicare coverage for DecisionDx-
Melanoma. We believe estimate that approximately 50% of patients diagnosed with CM are 65 years of age or older.

As of December 31, 2023, 49 peer-reviewed articles, six of which were published in 2023, support the clinical validation studies represent the largest validity, clinical validation
program utility and impact on outcomes of the metastatic risk of cutaneous melanoma ever conducted. In 2022, we developed expanded evidence supporting our DecisionDx-
Melanoma through the acceptance/publication of seven peer-reviewed studies. test. Based on our published data, we have shown that DecisionDx-Melanoma is can be an accurate,
independent predictor of the risk of metastasis or recurrence.

Across multiple validation studies recurrence, including more than 10,000 patients, DecisionDx-Melanoma has demonstrated improved prognostication of recurrence distant
metastasis, and melanoma-related death independent of traditional clinical and pathological factors defined by to the AJCC and NCCN and clinical utility in improving risk-aligned
management, indicating the test adds information and can be used as an adjunct to AJCC staging to further risk stratify within stages. DecisionDx-Melanoma has over 70%
sensitivity for predicting distant metastasis and death, even in node-negative (Stage I-II) patients. Moreover, a low-risk Class 1A result is associated with excellent survival outcomes
(~99% melanoma-free survival). Our long-term outcomes data shows that DecisionDx-Melanoma can provide a more specific individual risk of metastasis and death from melanoma
that is distinct from the AJCC staging approach that limits prediction to clinical and pathology factors. Within patients diagnosed with Stage I melanoma, a DecisionDx-Melanoma
high-risk Class 2B result identifies a patient with a risk of death that is similar to a patient with Stage IIIA melanoma (see graph below). By comparison, DecisionDx-Melanoma low-
risk Class 1A results sentinel lymph node.
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indicate a 99.7% likelihood of survival from melanoma at five years. Within patients diagnosed with Stage II melanoma, a high-risk Class 2B result is associated with a higher risk of
death from melanoma that is similar to a patient with Stage IIB melanoma, whereas a low-risk Class 1A result can identify patients who have a very low risk of death from melanoma
(>97.1% likelihood of survival at 5-years). Within patients diagnosed with Stage III melanoma, high-risk Class 2B results can identify patients who have a risk of death from
melanoma similar to a patient with Stage IIIC melanoma, whereas a low-risk Class 1A likelihood of death from melanoma is similar to a patient with Stage IIA melanoma.

The ability of DecisionDx-Melanoma to accurately reclassify the risk of recurrence or risk of death is clinically significant because NCCN guidelines recommend that the duration and
frequency of follow-up and intensity of cross-sectional imaging be based on a patient’s individual conditional probability of recurrence. The NCCN guideline cut-point for these
decisions is between Stage I-IIA versus Stage IIB-III. For example, the chart below demonstrates that a patient diagnosed with Stage I melanoma but who has received a
DecisionDx-Melanoma Class 2B test result has a melanoma specific survival rate of 92.8%, which is similar to the risk for a patient diagnosed with Stage IIIA melanoma. Today,
patients diagnosed with Stage III melanoma are recommended to have an increased follow-up schedule, undergo routine cross-sectional imaging, consider initiation of adjuvant
therapy, such as an anti-PD1 inhibitor, and consider enrollment in a clinical trial.
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The first prospective, multi-center study of 322 patients diagnosed with Stage I, II and III melanoma was published in August 2017. This initial analysis reported a RFS rate of 97%
and overall survival rate of 99% for patients with Stage I, II and III melanoma who received a DecisionDx-Melanoma Class 1A test result. An update to this study published in 2021
that included long-term outcomes of these patients demonstrated consistent findings, with patients with a Class 1A result maintaining significantly improved survival outcomes over
patients with Class 2B results. Moreover, this study demonstrated that patients diagnosed with early stage I-IIA disease that received a Class 2B result had risk of recurrence and
death from melanoma similar to that of patients with stage IIB-III disease for whom NCCN guidelines recommend increased intensity of management, indicating the level of risk
associated with a high-risk result is meaningful and actionable. A total of 8 publications from 6 prospective studies have been published and each consistently demonstrate the
accurate and independent prognostic value provided by DecisionDx-Melanoma for identifying low- and high-risk melanoma tumors.
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The American Academy of Dermatology and other organizations use the Strength of Recommendation Taxonomy (“SORT”) system to evaluate prognostic tests such as DecisionDx-
Melanoma. The SORT system ranks evidence of clinical validity as levels 1, 2 or 3, and assigns a strength of recommendation as levels A, B or C. A SORT level 1A is the highest
level and 3C is the lowest. For SORT ranking, “a systematic review or meta-analysis of good quality studies” or “a prospective study with good follow-up” represents a level 1 for
good quality evidence of clinical validity. For SORT strength of recommendation, “consistent, good quality evidence” represents a level A recommendation. A systematic review and
meta-analysis was published in the Journal of the American Academy of Dermatologyin 2020 in an article titled “Molecular risk prediction in cutaneous melanoma: a meta-analysis
of the
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31-GEP prognostic test in 1,479 patients.” This meta-analysis reviewed multiple peer-reviewed published clinical validation studies of DecisionDx-Melanoma, including prospective
studies. The meta-analysis and the prospective studies satisfied the level 1 ranking of good quality studies and the consistency of DecisionDx-Melanoma data across these studies
satisfied the level A strength of recommendation. Thus, the authors concluded that DecisionDx-Melanoma achieved a 1A level of evidence of clinical validity and strength of
recommendation under the SORT system. Furthermore, as shown below, the multi-variate analysis for RFS found DecisionDx-Melanoma to be the strongest predictor of ROR
compared to the evaluable clinical and pathology factors.
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In addition, we conducted a prospective, multi-center study of 1,421 patients, which was published in Future Oncology in January 2019, that focused on the performance of
DecisionDx-Melanoma to predict metastasis to the SLN. This study found that patients with a DecisionDx-Melanoma Class 1A test result with melanomas less than or equal to 2.0
mm thick, which represents 86% of all melanomas, have a 95% probability for an SLN-negative biopsy result. Analyzing this data by age shows that patients 65 years of age or
older have a 98% NPV, those between 64 and 55 years of age have a 95% NPV and patients under 55 years of age have a 92% NPV. For clinicians and patients evaluating whether
to use DecisionDx-Melanoma to guide decision-making on the SLNB surgery, the impact on melanoma specific survival is an important consideration if the SLN status is not known.
To address this, we analyzed the long-term outcome data from our Gastman 2019 publication and showed that patients of all ages with a melanoma less than or equal to 2.0 mm
thick and a DecisionDx-Melanoma Class 1A test result had a five-year melanoma specific survival rate of 99.6%, while similar patients 55 years or older had a melanoma specific
survival rate of 99.3%. This study showed that use of DecisionDx-Melanoma for patients with melanomas of less than or equal to 2.0 mm thick could potentially result in 74% fewer
SLNB surgeries.

Clinical Utility

We completed and published six clinical utility studies documenting how DecisionDx-Melanoma impacts treatment plan decisions. Based on the results of our DecisionDx-Melanoma
test reports, physicians changed their treatment plan recommendations approximately 50% of the time. This change in the management of patient treatment plan
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recommendations compares favorably to leading molecular diagnostic tests as well as to the SLNB surgery, which only changes clinical decision-making approximately 12% of the
time.

Study Design # of Patients Results

Yamamoto et al. CMRO 2023

Prospective, multi-center study evaluating impact of GEP and clinical and

pathological features in impacting decision to perform SLNB 193

85% of decisions relating to SLNB

performance were influenced by test results

Dillon et al. CMRO 2022

Long term follow-up of prospective, multi-center study evaluating pre-test and post-

test management. 509 51% of patients had a change in management

Berger et al. CMRO 2016

Prospectively tested cohort, multi-center. Retrospective pre-test / post-test

management. 156 53% of patients had a change in management

Dillon et al. SKIN J Cutan Med 2018 Prospective, multi-center: evaluating pre-test / post-test management. 247 49% of patients had a change in management

Farberg et al. J Drugs Derm 2017 169 physician impact study: patient vignettes with pre-test / post-test management. n/a

47-50% of patients had a change in

management

Schuitevoerder et al. J Drugs Derm 2018

Prospectively tested cohort, single center. Retrospective pre-test / post-test

management; and modeling of prospective cohort. 91 52% of patients had a change in management

In 2022, additional follow-up from a prospective, multi-center study evaluated 5-year management plan changes for lab work, frequency of clinical visits and imaging in 509 patients
pre- and post-31-GEP results. After receiving results, 51% of patients had a change in management plans in clinical visits, lab work or surveillance imaging. The changes were risk-
aligned with GEP result in 76.1% of Class 1 results and 79% of Class 2 results. In early 2023, a publication of a prospective, multi-center study evaluating the impact of DecisionDx-
Melanoma to guide SLNB decisions showed the test influenced 52% of clinical decisions to forego SLNB and 33% of decisions to perform SLNB. Compared to the baseline rate of
SLNB performance in a contemporary cohort, there were 29% less SLNB procedures performed in patients with a Class 1A result.

Building on our clinical utility evidence, in October 2020, the publication in Future Oncology of a retrospective study, titled “Integrating the melanoma 31-GEP test to surgical
oncology practice within national guideline and staging recommendations,” showed that DecisionDx-Melanoma impacted management decisions for patients diagnosed with Stage I
– III melanoma under the AJCC framework. Study authors developed a recommended melanoma patient care algorithm that incorporates DecisionDx-Melanoma to help inform
frequency and duration of follow-up visits, blood work and surveillance imaging in line with predicted metastatic risk. The patients’ DecisionDx-Melanoma test result was found to
have an impact on the number and duration of follow-up and surveillance visits, and patients assessed as having a high risk of metastasis (designated by a DecisionDx-Melanoma
Class 2 test result) received more intensive management than patients assessed as having a low risk (designated by a DecisionDx-Melanoma Class 1 test result). Clinicians using
the test were shown to adjust patient management in a risk-appropriate direction, within recommendations of national guidelines.
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These studies illustrate how clinicians use DecisionDx-Melanoma to inform the treatment pathway for patients who have been diagnosed with invasive cutaneous melanoma. Our
DecisionDx-Melanoma test informs two initial treatment decisions: (1) to determine whether to offer and recommend the SLNB surgery to patients with melanomas less than or
equal to 2.0 mm thick, and (2) following this decision, to guide the appropriate post-SLNB surgery treatment plan for their patients, including decision-making regarding advanced
imaging, frequency of clinical visits, referral to medical oncology, adjuvant therapy, clinical trial enrollment, and watchful waiting. From 2020 – 2022, three independent expert
physician panels published consensus guidelines on incorporation of the DecisionDx-Melanoma test into clinical practice based on this evidence.

Health Economics

We believe our products have the potential to reduce overall healthcare costs by enabling clinicians and their patients to avoid unnecessary medical and surgical interventions. As
an example, without DecisionDx-Melanoma, 88% of patients who receive the SLNB surgery, which has an average in-patient reimbursed cost of $20,000 to $24,000, are found to be
SLN-negative and remain classified as low risk under the AJCC framework. If all patients eligible for the SLNB surgery were tested using DecisionDx-Melanoma and their test
results were acted upon, we estimate the potential savings to the U.S. healthcare system could be up to $250 million, after considering the cost of DecisionDx-Melanoma.

In addition, DecisionDx-Melanoma can be used to make more informed decisions on advanced imaging, frequency of clinical visits, referral to medical oncology, adjuvant therapy
initiation and clinical trial enrollment. In some cases, a DecisionDx-Melanoma test result may guide an appropriate reduction in these decisions based upon a low risk of
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metastasis, while in others it will guide an appropriate increase in medical or surgical intervention with the end result being improved use of healthcare resources.

The American Medical Association’s (the “AMA’s”) Current Procedural Terminology Editorial Panel accepted Castle’s application for a Category I MAAA, Current Procedural
Terminology (“CPT”) code for its DecisionDx-Melanoma test. The CPT Editorial Panel is an independent group of expert volunteers representing various sectors of the healthcare
industry. Its role is to ensure that code changes undergo evidence-based review and meet specific criteria. The code became effective on January 1, 2021. With this acceptance,
two of our proprietary MAAA tests, DecisionDx-Melanoma and DecisionDx-UM, have met the criteria required for a Category I MAAA CPT code.

DecisionDx-SCC
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DecisionDx-SCC has been validated to improve prediction DecisionDx®‑SCC is our proprietary risk stratification GEP test for the risk of metastasis use in patients with cutaneous
SCC and squamous cell carcinoma (“SCC”), the second most common form of skin cancer, with one or more risk factors (also referred to as identified by clinical and pathological
staging criteria. The current staging systems that rely on a combination “high-risk” SCC). We estimate 20% of clinical SCC patients, or pathological factors to stage or classify risk of
metastasis suffer from a low PPV for risk of metastasis. As a result, many patients categorized 200,000 annually in the United States, are classified as high risk, received adjuvant
therapy and other unnecessary medical and surgical interventions even though they would not have gone on to metastasize. Conversely, the low predictive accuracy representing
an estimated U.S. TAM of current methods to identify high-risk patients can lead to undertreatment if patients with a truly high biologic risk are missed. Because these patients
cannot currently be identified, they will miss the opportunity to receive the most aggressive of today’s therapeutic options. approximately $820 million.

To address this clinical need in SCC, we developed DecisionDx-SCC a proprietary 40-GEP test that uses an individual patient’s tumor biology is clinically validated to predict
metastatic risk for individual risk of SCC metastasis for patients with one or more risk factors. The test result, in which patients are stratified into a Class 1, 2A or 2B risk category,
predicts individual metastatic risk to inform risk-appropriate management. DecisionDx-SCC Independent validation was developed to improve upon the PPV of the current staging

systems for SCC.The test has been shown to be an accurate and independent predictor of recurrence risk established in a cohort of 420 cutaneous SCC tumors and demonstrated

a PPV of greater than 50% prospectively designed, multi-center (33 centers) study with archival tissue, in that cohort.We believe that integrating DecisionDx-SCC can drive risk-
appropriate treatment management decisions for clinicians and patients.

We commercially launched DecisionDx-SCC on August 31, 2020. Fourteen peer-reviewed publications support the analytic validity, clinical validity and clinical utility of DecisionDx-
SCC. In 2022, we developed expanded evidence supporting DecisionDx-SCC through the acceptance/publication of five peer-reviewed studies. Clinical validation studies
demonstrate that DecisionDx-SCC is an independent predictor of metastatic risk and that integrating with prognostic methods can add PPV to clinician decisions regarding staging
and management.

Clinical Validation

In 2020, development and validation data on DecisionDx-SCC was published in the Journal of the American Academy of Dermatology in an article titled “Validation of a 40-Gene
Expression Profile Test to Predict Metastatic Risk in Localized High-Risk Cutaneous Squamous Cell Carcinoma.” The study findings indicate that DecisionDx-SCC demonstrated
strong independent prognostic value in multivariate analysis compared to the traditional BWH and AJCC staging systems. More recently, further validation results from an expanded
cohort of 420 patients, with known three-year outcomes. The study population was representative of a high-risk SCC from 33 U.S. centers were published population. Multivariate
analysis shows DecisionDx-SCC provides the strongest independent prognostic information in Future Oncology. The study titled, “Enhanced Metastatic Risk Assessment in
Cutaneous Squamous Cell Carcinoma With the 40-Gene Expression Profile Test,” upheld previous results demonstrating that DecisionDx-SCC demonstrated significant prognostic
value, and that cases with a Class 1 result had metastasis rates near the general SCC population while Class 2B patients had rates greater than 50%. Additionally, a study focused
on tumors of the head and neck region also showed strong stratification of risk by DecisionDx-SCC in that cohort, and independent value added to risk prognosis by the test in
multivariable models that include other risk factors. We have ongoing multi-center studies involving more than 75 U.S. centers.

Clinical Utility

Prospective studies including nearly 600 physicians have consistently demonstrated that DecisionDx-SCC delivers clinically actionable results that can change clinician assessment
of risk of metastasis and potentially change patient management plans in a risk-aligned manner within NCCN guideline recommendations.

In 2022, Hooper et al. published “Real-world evidence shows clinicians appropriately use the prognostic 40-GEP test for high-risk cutaneous squamous cell carcinoma patients”.
This study was a real-world clinical study involving
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clinicians (n=34) who have adopted the DecisionDx-SCC test for patients with one or more high risk factors and shows that integrating the high-risk factors. As of December 31,
2023, DecisionDx-SCC was supported by 16 peer-reviewed publications.

MyPath Melanoma

MyPath® Melanoma is our proprietary GEP test result significantly impacted recommended patient treatment plans in a risk-aligned manner within the context of the NCCN
guidelines, including changes to surveillance imaging, nodal assessment, and adjuvant radiation.

In addition, an initial analysis of a prospective, multi-center clinical utility study was published by Saleeby et. al., titled “A prospective, multi-center clinical utility study demonstrates
that the 40-gene expression profile (40-GEP) test impacts clinical management offering for Medicare-eligible patients with high-risk SCC”. In this study, the DecisionDx-SCC was the
single most influential factor in determining management plans for 42% of Medicare patients and resulted in a pre-test to post-test management change in 24% of patients. These
data demonstrate clinical actionability on par with other contemporaneously developed molecular diagnostic tests used to guide similar clinical decisions, particularly in disease
states, such as breast and prostate cancer.

Diagnostic GEP Offering

0001447362-23-000038cstl-20221231_g12.jpg

difficult-to-diagnose melanocytic lesions. Of the two million suspicious pigmented lesions biopsied annually in the U.S., United States, we estimate that approximately 300,000 of
those cannot confidently be classified as either benign or malignant present a difficult-to-diagnose melanocytic lesion, representing an estimated U.S. TAM of approximately
$600 million.

As of December 31, 2023, MyPath Melanoma has been clinically validated through traditional histopathology methods. A biopsy of a pigmented lesion may lead to an indeterminate
diagnosis, in which case the treating clinician generally leans towards making a conservative decision three studies and assumes that the lesion is melanoma. supported by 17 peer-
reviewed publications.

DecisionDx DiffDx-Melanoma

TissueCypher

TissueCypher® is a our proprietary 35-GEP risk stratification spatial omics test designed to be used as an ancillary tool to histopathology when the distinction between a benign
lesion and melanoma is uncertain. We commercially launched this product on November 2, 2020. DiffDx-Melanoma classifies these lesions as benign (GEP suggestive predict future
development of benign neoplasm); intermediate-risk (gene express profile cannot exclude malignancy); high-grade dysplasia (“HGD”) and/or malignant (GEP suggestive of
melanoma). Interpreted esophageal cancer in the context of other clinical, laboratory and histopathologic information, DiffDx-Melanoma is designed to add diagnostic clarity and
confidence for dermatopathologists while helping dermatologists deliver more informed patient management plans. Validation of this test included a variety of benign and malignant
lesions. Similar to DiffDx-Melanoma, MyPath Melanoma is a proprietary GEP test that we acquired from Myriad Genetics. in May 2021, following rigorous validation in cutaneous
melanocytic lesions to accurately differentiate between benign and malignant melanocytic lesions of unknown potential. MyPath Melanoma has over 35,000 clinically resulted cases
and 13 publications supporting the accurate diagnosis of benign or malignant lesions by the test.

DiffDx-Melanoma, in tandem with MyPath Melanoma, were provided under our Diagnostic GEP offering of molecular testing solutions for difficult-to-diagnose melanocytic lesions.
Our Diagnostic GEP offering had robust diagnostic resolution for melanocytic lesions with unknown malignant potential, with validation studies demonstrating accurate diagnosis of
benign and malignant lesions for greater than 98% of cases tested. Our internal data indicates we have improved the technical performance of MyPath Melanoma such that it is now
comparable to the technical performance of DiffDx-Melanoma. As such, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend
the clinical offering of DiffDx-Melanoma in February 2023.

Clinical Validation

The development and validation study of DiffDx-Melanoma titled “Development and Validation of a Diagnostic 35-Gene Expression Profile Test for Ambiguous or Difficult-To-
Diagnose Suspicious Pigmented Skin Lesions,” showed that our DiffDx-Melanoma test had a technical success rate of 97%, meaning that a test result was successfully generated,
and achieved accuracy metrics that could alleviate uncertainty in difficult-to-diagnose lesions leading to decreased unnecessary procedures while appropriately identifying at-risk
patients.

The test evaluates the expression of 23 genes using standard quantitative qRT-PCR and provides an accurate and objective classification suggestive of benign, intermediate, or
malignant lesions. MyPath Melanoma was developed in a training cohort of 464 melanocytic lesions and subsequently validated in three separate cohorts comprised of more than
1,300 melanocytic neoplasms, independent from the training cohort. These clinical validation studies utilized both histopathologic interpretation by experts and actual patient
outcomes as reference standards, and MyPath Melanoma demonstrated strong diagnostic accuracy against both reference standards. Across multiple
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validation studies, MyPath Melanoma differentiated malignant melanoma from benign nevi with a sensitivity of 90-94%, and accurately classified benign nevi with a specificity of 89-
96%.

Clinical Utility

Clinical utility has been demonstrated by DiffDx-Melanoma and MyPath Melanoma. Four studies have been published demonstrating that dermatopathologists use diagnostic GEP
testing to improve diagnostic accuracy and impact treatment recommendations, and that dermatologists incorporate test results to adjust treatment plans, including reduction of re-
excisions in 63-76% of cases with benign results. These tests provide opportunities for clinicians to deliver more informed patient management plans.

The offering of both MyPath Melanoma and DiffDx-Melanoma in an integrated workflow to enhance both accuracy and technical reliability of diagnostic testing is supported by 15
peer-reviewed publications. Our internal data indicates we have improved the technical performance of MyPath Melanoma such that it is now comparable to the technical
performance of DiffDx-Melanoma. As such, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of
DiffDx-Melanoma in February 2023.

DecisionDx-UM
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Overview

At the time of diagnosis nearly all patients with UM have no evidence of metastasis yet, non-dysplastic (“ND”), indefinite dysplasia (“IND”) or low-grade dysplasia (“LGD”) Barrett’s
esophagus (“BE”).

There are approximately 30% of UM patients will metastasize within five years and nearly 50% of UM patients will metastasize at some point. Traditional clinical staging and
molecular diagnostic tests for UM have been commercialized, but until recent years the lack of prospective studies of these tests, coupled with low accuracy, resulted in these tests
primarily being used for research purposes rather than for clinical management of four million patients in the U.S. currently diagnosed with BE and approximately 415,000 patients
annually undergo an endoscopic biopsy with a subsequent diagnosis of ND, IND or LGD BE, representing an estimated U.S. TAM of approximately $1 billion.

As a result, before commercial availability of DecisionDx-UM, nearly all U.S. centers grouped patients into a single, high-risk treatment plan that included frequent, high intensity
surveillance using advanced imaging, frequent December 31, 2023, our TissueCypher test is supported by 14 peer-reviewed clinical visits validation and encouragement to enroll in
clinical utility studies.

DecisionDx-UM

DecisionDx®-UM is our proprietary risk stratification GEP test that helps healthcare providers predict the risk of metastasis in for patients with UM. We licensed the intellectual
property for DecisionDx-UM from uveal melanoma (“UM”), also referred to as ocular melanoma. The Washington University in St. Louis, Missouri (“WUSTL”) and completed
analytical validation and began marketing DecisionDx-UM in late 2009 for use in patients diagnosed with UM without evidence of metastatic disease. DecisionDx-UM identifies
patients at low risk for progression of their UM so that their clinicians can appropriately de-escalate the level of care provided. We launched DecisionDx-UM in January 2010. Based
on the substantial clinical evidence that we have developed, we received Medicare coverage for DecisionDx-UM, which eligible population represents approximately close to 45% of
the addressable patient population as well as widespread commercial payor coverage. market. We believe DecisionDx-UM is the standard of care in the management of newly
diagnosed UM in the majority of ocular oncology practices in the United States, and it is estimated that nearly 8 in 10 patients diagnosed with UM in the United States receive the
DecisionDx-UM test as part of their diagnostic workup.

As of December 31, 2022, 24 peer-reviewed publications involving more than 3,600 patients support the clinical validity and utility of DecisionDx-UM.

The Kaplan-Meier plot from the initial prospective, multi-center Collaborative Ocular Oncology Group (“COOG”) study found that a DecisionDx-UM Class 2 result was more strongly
associated with metastasis than any other clinical, pathological or molecular factor, and the NPV for patients with a DecisionDx-UM Class 1 result was 99%. This study also
compared DecisionDx-UM to the traditional staging based on clinical and pathology factors, and chromosome 3 status (an alternative molecular test to predict the risk of metastasis
in UM), using Cox multivariate
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analysis, and found that the only statistically significant factor in predicting a likelihood of metastasis was DecisionDx-UM.
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The data from the COOG study, as well as the consistency shown from the additional clinical validity studies, has supported widespread adoption of DecisionDx-UM with more than
90% of the ocular oncology institutions in the United States ordering this test. DecisionDx-UM has been used to guide treatment plan decisions regarding the intensity of a patient’s
surveillance and management plan as well as clinical trial enrollment. The current NCCN Guidelines for UM (last updated June 2021) incorporate DecisionDx-UM as the first risk of
distant metastasis predictor and recommend that class result be used to guide frequency and intensity of systemic imaging. We expect that the second ongoing COOG study,
commonly referred to as COOG2, will report findings in 2023 that continue to support DecisionDx-UM as the strongest prognostic factor for identifying patients at high risk of
metastasis and mortality from UM. We anticipate that these results may inform clinical improvements in the value of our UM test.

TissueCypher
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Esophageal cancer is one of the fastest-growing cancers (by incidence) in the world. The incidence of this once rare cancer has increased by more than 500% since the 1970s.
Esophageal cancer remains highly lethal, with a five-year survival rate of 19%.

Chronic reflux in the esophagus causes changes to the molecular and cellular features of the esophagus, which often results in a condition called BE. BE is a serious complication
of gastroesophageal reflux disease (“GERD”) and a risk factor for the development of esophageal cancer.

There are estimate approximately 4 million 2,000 patients in the United States are diagnosed annually with BE, and annually, UM, representing an estimated U.S. TAM of
approximately 435,000 endoscopies are performed on BE patients. The TissueCypher Barrett’s Esophagus Test addresses an unmet need in BE, as it is designed to objectively and
accurately predict progression from ND, IND and LGD BE to HGD or esophageal adenocarcinoma EAC. This is critical, as EAC is highly lethal, and endoscopic eradication therapy
in patients with BE $10 million.

DecisionDx-UM has been proven to reduce progression to EAC. clinically validated by an independent prospective, multi-center study, by multiple retrospective and prospective
single-center studies. As of February 28, 2023 December 31, 2023, nine our DecisionDx-UM test is supported by 25 peer-reviewed publications have demonstrated the clinical
validity and utility of the TissueCypher Barrett’s Esophagus Test. Recent presentations at major gastroenterology conferences have further supported the validity and utility of the
TissueCypher Barrett’s Esophagus Test. At Digestive Diseases Week 2022, results from a new study were presented showing that TissueCypher outperforms pathologist diagnoses
when predicting progression in patients diagnosed with BE with LGD. A presentation at the American College of Gastroenterology 2022 annual meeting reported that use of the
TissueCypher test results to guide patient management decisions significantly increased the likelihood of BE patients with LGD receiving appropriate management per their known
outcome, and use of the test results also improved the consistency of management decisions for BE patients with LGD by reducing the impact of variable pathology review. An
independent, peer-reviewed article published by investigators at the Mayo Clinic in the journal Clinical Gastroenterology and Hepatology reinforced the ability of TissueCypher to
significantly improve
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predictions of progression to esophageal cancer in patients with BE, compared to predictions based on clinical and pathology variables alone, allowing for more informed disease
management decisions. In the study, a TissueCypher high-risk score independently predicted increased risk of progression to HGD/esophageal cancer, with improved accuracy over
expert pathologist diagnoses of LGD and IND. Further, a TissueCypher high-risk score was associated with a strong independent risk of progression in NDBE patients.

BE is the only known precursor to EAC, which is highly lethal and has a five-year survival rate of 19%, according to Cancer Facts and Figures, ACS 2020. Treatment options,
particularly for advanced EAC, are limited, and early detection is critical for optimal patient management. As a result, an estimated 4 million patients with BE in the U.S. are in active
surveillance programs, which involve periodic endoscopic surveillance of the esophagus with the goal of detecting malignant progression at a treatable stage. During the endoscopy,
biopsies are obtained from the affected tissue, and BE is graded based upon pathology features (histologic assessment) of these biopsies into HGD, LGD, IND and ND. Generally,
patients with HGD undergo esophageal eradication therapy, which may include ablation or surgical removal of the BE lesions. Patients with LGD generally undergo either
endoscopic surveillance every three to six months or endoscopic eradication therapy, while patients with IND or ND generally undergo endoscopic surveillance every three months
to five years. While treatment decisions, including surveillance timing, are directed by pathology grading, this approach is limited by significant inter-observer variation (pathology
discordance) in the grading of tissue biopsies. This discordance is found between community pathologists, as well as pathologists who specialize in BE in large academic centers.
Furthermore, molecular and cellular changes associated with progression to cancer often precede the morphologic changes that pathologists can evaluate using histology.

Additionally, while patients with ND, IND and LGD do have a lower rate of progression to EAC than HGD, due to the higher incidence of ND, IND and LGD, these patients represent
the majority of patients who may progress to EAC. Since endoscopic eradication therapy is performed with the expectation that it will reduce or stop progression to EAC, the fact
that the majority of patients who progress are not graded as having HGD represents a significant unmet clinical need. In addition, the recommendations for the frequency of
endoscopic surveillance are based upon low to moderate quality evidence. Together, these limitations in the current standard of care for risk assessment of patients with BE leads to
overuse of endoscopies and imprecise use of endoscopic eradication therapy procedures, adding unnecessary costs that fail to reduce the incidence and mortality associated with
EAC.

The TissueCypher Barrett’s Esophagus Test was designed and developed to address these limitations in the current standard of care for risk stratification of patients with BE.
TissueCypher guides clinical management of BE by:

1. Identifying patients who are at high risk of developing EAC but are currently missed due to reliance on traditional histopathology and clinical variables. This should enable
early therapeutic intervention to prevent EAC, or increase surveillance for early detection of EAC at a treatable stage; and

2. Identifying patients who are at low risk of developing EAC, enabling extension of surveillance intervals and reduction in unnecessary procedures.publications.

IDgenetix
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Finding an IDgenetix® is our proprietary PGx test that helps guide optimal medication drug treatment for patients diagnosed with a mental illness has traditionally relied on trial and
error, resulting in inadequate therapy response, low remission rates, and a high rate of adverse drug events. Using current standard-of-care treatment approaches, less than half of
patients with major depressive disorder, achieve an adequate response to first line treatment schizophrenia, bipolar disorder, anxiety disorders, social phobia, obsessive-compulsive
personality disorder, post-traumatic stress disorder, and nearly 3 of 4 do not achieve remission. There is a high prevalence of adverse drug events and increasing rates of
discontinuation with repeated medication trials. This frustration has led to a need in the mental health community for more personalized care with selection of an optimal therapy the
first time, achieving a fast response/remission with few to no side effects and at a low out of pocket cost. For the 50 million patients experiencing mental health illness in the United
States, meeting these expectations will require a new approach to medication selection. PGx can improve medication selection and avoid the need for multiple medication trials.
Traditional PGx tests are designed to assess a patient’s DNA to identify variances that result in drug-gene interactions. These interactions can lead to variation in medication
responses by altering drug metabolism or impacting how the body responds to a drug. In addition to drug-gene interactions, our IDgenetix test
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incorporates drug-drug interactions and lifestyle factors into the final patient report, which we believe offers additional value to clinicians and patients.

Following our acquisition of AltheaDx in April 2022, we began offering a proprietary PGx test service focused on mental health, IDgenetix, a PGx test for depression, anxiety and
other mental health conditions designed to analyze a patient’s genetic make-up to guide timely and evidence-based decisions on the optimal drug for each patient. attention deficit
hyperactivity disorder. IDgenetix is designed to provide important genetic information to clinicians to help guide personalized treatment plans for their patients, with the potential to
help patients achieve a faster therapeutic response and improve their chances of remission by identifying appropriate medications more efficiently than the standard of care trial-
and-error approach.

We estimate a U.S. TAM of approximately $5 billion associated with this test. We began offering the IDgenetix test following our acquisition of AltheaDx, Inc. (“AltheaDx”), in April
2022.

IDgenetix is supported by a published, peer-reviewed randomized controlled trial that demonstrated clinical utility over the standard of care when physicians used IDgenetix prior to
prescribing a medication. The trial was conducted across 20 independent clinical sites within the United States specializing in Psychiatry, Internal Medicine, Obstetrics psychiatry,
internal medicine, obstetrics & Gynecology, gynecology, and Family Medicine. A total family medicine. As of 685 patients were randomized December 31, 2023, our IDgenetix test is
supported by disease 19 peer-reviewed publications.

Pipeline Initiatives

We have significant expertise in developing proprietary algorithms, conducting clinical studies and severity and allocated in a 1:1 ratio using the necessary instrumentation required
for efficiently developing our pipeline products. Due to the experimental group (guided biological complexity of diseases, developing accurate products takes scientific diligence,
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stringent clinical protocols, machine learning expertise, proprietary algorithms and significant investments of time and capital. In addition, the underlying tissue samples and
associated clinical outcomes data required to develop and validate these products are difficult to obtain.

In 2021, we announced the launch of our innovative pipeline initiative to develop a genomic test, or series of tests, aimed at predicting response to systemic therapy in patients with
moderate to severe atopic dermatitis, psoriasis and related inflammatory skin conditions. In the United States alone, there are approximately 18 million patients diagnosed with
psoriasis and atopic dermatitis. Approximately 450,000 of these patients annually are eligible for systemic therapies. If successful, this inflammatory skin disease pipeline test has
the potential to add approximately $1.9 billion to our current estimated U.S. TAM. In the same year, we initiated a large, prospective, multi-center clinical study to develop and
validate this pipeline test, formed a steering committee comprised of leading experts in the field and received Institutional Revenue Board (“IRB”) approval. As of December 31,
2023, there were more than 45 active clinical study sites and over 1,000 patients enrolled in the development and validation study. Based upon current clinical research progress
and assuming a positive outcome of our discovery, development and validation efforts, we expect to launch this pipeline test by the IDgenetix test) end of 2025.

In addition to the U.S. TAM for each of the tests in our portfolio disclosed above, we estimate that the tests in our pipeline add an additional estimated $5.7 billion to our U.S. TAM.
U.S. TAM is based on estimated patient population assuming average reimbursement rate among all payors.

We expect to continue to pursue pipeline initiatives for tests that will branch out upstream, downstream and parallel to our existing tests, within or control group (using
standard adjacent to our established dermatological call points.

Acquisitions

From time to time, we may consider engaging in transactions such as acquisitions of care) and followed for businesses, assets, products or technologies, as well as technology
licenses or investments in complementary businesses where we believe strategic opportunities exist.

In April 2022, we acquired AltheaDx, a period of twelve weeks. Medication changes commercial-stage molecular diagnostics company specializing in the experimental group were
aligned with the report recommendations 70% field of the time, as compared to only 29% alignment PGx testing services, for total consideration of $47.6 million, consisting of $30.5
million in random selection cash and $17.1 million in the control group. More importantly, clinical decision-making based on IDgenetix resulted in a two-fold increase over the control
group for response (p=0.001) and a 2.5x increase over the control group for remission (p=0.02). Collectively, these data speak to the ability shares of our common stock, adding the
IDgenetix test to guide provider decision making our portfolio.

In December 2021, we extended our commercial portfolio of proprietary tests into the gastroenterology market through our acquisition of Cernostics, Inc. (“Cernostics”) and to
significantly improve clinical outcomes. IDgenetix is currently reimbursed by Medicare the TissueCypher platform for the following eight mental health conditions: major depressive
disorder, schizophrenia, bipolar disorder, anxiety disorders, social phobia, obsessive-compulsive personality disorder, post-traumatic stress disorder, total consideration of $49.0
million.

In May 2021, we acquired Myriad myPath, LLC and attention deficit hyperactivity disorder. MyPath Melanoma test from Myriad Genetics, Inc. for a cash purchase price of $32.5
million.

Test Report Volume and Revenue

The number of test reports we generate is a key indicator that we use to assess our business. Since our inception, we have delivered more than 217,000 clinical patient test reports
across our product portfolio. The numbers of test reports delivered by us and our net revenues during the past five years are presented in the table below:

Years Ended December 31,

2023 2022 2021 2020 2019

DecisionDx-Melanoma 33,330 27,803 20,328 16,232 15,529

DecisionDx‑SCC(1) 11,442 5,967 3,510 485 —

Diagnostic GEP offering(2) 3,962 3,561 2,662 73 —

Dermatologic Total 48,734 37,331 26,500 16,790 15,529

DecisionDx-UM 1,674 1,711 1,618 1,395 1,526

TissueCypher(3) 9,100 2,128 27 — —

IDgenetix(4) 10,921 3,249 — — —

Grand Total 70,429 44,419 28,145 18,185 17,055

Net Revenues (in thousands) $ 219,788  $ 137,039  $ 94,085  $ 62,649  $ 51,865 

(1) On August 31, 2020, we commercially launched our cutaneous SCC proprietary GEP test for use in patients with one or more risk factors.

(2) Includes MyPath Melanoma and DiffDx®-Melanoma. On November 2, 2020, we commercially launched our DiffDx-Melanoma test. We began offering MyPath Melanoma following our acquisition of

the Myriad MyPath Laboratory on May 28, 2021. We offered both MyPath Melanoma and DiffDx-Melanoma under our Diagnostic GEP offering until February 2023 when we suspended the clinical

offering of DiffDx-Melanoma.

(3) We began offering the TissueCypher on December 3, 2021, following our acquisition of Cernostics. Our TissueCypher test report volumes primarily derived from processed backlog orders. We

temporarily paused accepting additional orders in July 2023 and resumed accepting new orders in a phased approach in September 2023. We completed processing of our pre-existing backlog

orders in October 2023 and continue to accept new orders as of December 31, 2023.

(4) We began offering the IDgenetix test on April 26, 2022, following our acquisition of AltheaDx. Includes both single-gene and multi-gene tests.

Our Commercial Channel

Sales and Marketing
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Our sales and marketing efforts are primarily focused on the United States U.S. skin cancer, gastroenterology and mental health markets. We employ a direct sales and marketing
strategy to educate clinicians nurses, laboratory and pathology associated personnel and finance administrators on the clinical and economic benefits of our products. Our sales
approach is highly technical, and our team is trained to articulate the scientific and clinical evidence behind our products and how they influence the clinical care pathway and
ultimately improve patient outcomes.

In dermatology, we began 2020 with 32 outside sales territories. In the third quarter of 2020, we expanded our dermatologic commercial team to create a dedicated sales force of
ten territories to support the launch of our DiffDx-Melanoma test to dermatopathologists. During the first half of 2021, we folded this dedicated team into our existing sales team and
completed a further expansion, bringing our dermatologic sales force to the mid-60s. In September 2022, we established a new commercial sales team dedicated to our Diagnostic
GEP offering, with the current dermatologic commercial team shifting to focus primarily on DecisionDx-Melanoma and DecisionDx-SCC. We expect the new sales team to be fully
integrated into our commercial operations by the second quarter of 2023.

In connection with our acquisition of Cernostics in December 2021, we hired an initial commercial team of approximately 14 outside sales territories, along with commensurate
internal sales associates and medical science liaisons, to support our launch of the TissueCypher Barrett’s Esophagus Test. This dedicated team focuses on gastroenterology
specialists that diagnose and manage patients with BE. In September 2022, we added additional outside territories for our TissueCypher Barrett’s Esophagus Test.

In April 2022, we added a mental health commercial team covering approximately 20 outside sales territories through our acquisition of AltheaDx.

DecisionDx-UM addresses a small cancer market, and patients are managed by a small group of ocular oncology surgeons, generally ophthalmology or retina trained specialists.
We serve these patients and their clinicians by providing highly technical interactions that focus on optimizing the appropriate use of our proprietary and ancillary products.

We will continue to assess market response in determining further commercial expansions.

In 2021, we entered into an agreement with Modernizing Medicine (“ModMed”) that established an interface with ModMed’s electronic health records system, EMA®. The interface
is designed to enable dermatologic clinicians to order our DecisionDx skin cancer tests from directly within a patient’s medical record in EMA. Our full suite of dermatologic tests is
now available to order within EMA with our integrated accounts.
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expansions and commercial team structure.

Medical Affairs

We also deploy an experienced medical affairs group to assist education of treating clinicians and key opinion leaders, to identify and engage sites for our sponsored clinical studies
and to evaluate collaborative study opportunities. Our medical affairs strategy complements our sales, marketing and clinical research operations efforts. We will continue to assess
the market needs in determining further expansions of our medical affairs team.

Reimbursement

The primary source of revenue for our products is reimbursement from third-party payors, which includes government payors, such as Medicare, and commercial payors, such as
insurance companies. Achieving broad coverage and reimbursement of our current products by third-party payors and continued Medicare coverage are key components of our
financial success.De novo coverage by government and third-party payors for our pipeline tests will be important over time.

We bill third-party payors and patients for the tests we perform. The majority of our revenue collections is paid by third-party insurers, including Medicare. We have received
Medicare coverage for our DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma, DecisionDx-UM, TissueCypher and IDgenetix tests which meet certain criteria for Medicare
and Medicare Advantage beneficiaries, representing approximately 60 million covered lives. beneficiaries. A “covered life” means a subscriber, or a dependent of a subscriber, who
is insured under an insurance carrier’s policy.

The Medicare rates discussed below are prior to giving effect to applicable sequestration in effect from time to time as described in further detail under "Government Regulation and
Product Approval—Healthcare Reform" included in Part 1, Item 1, “Business”, in this Annual Report on Form 10-K. A ‘‘covered life’’ means a subscriber, or a dependent of a
subscriber, who is insured under an insurance carrier’s policy.

Government Payors

Medicare coverage is limited to items and services that are within the scope of a Medicare benefit category and that are reasonable and necessary for the diagnosis or treatment of
an illness or injury. Local coverage determinations (“LCD”) are made through an evidence-based process by Medicare Administrative Contractors (“MACs”) with opportunities for
public participation. Coverage and payment may also be obtained from MACs through medical review and pricing in absence of an LCD. The Medicare rates discussed below are
prior to giving effect to applicable sequestration in effect from time to time as described in further detail under "Government Regulation and Product Approval—Healthcare Reform"
below.

Palmetto GBA MolDX (“Palmetto”) is the MAC responsible for administering MolDX, the program that assesses molecular diagnostic technologies. Noridian Healthcare Solutions,
LLC (“Noridian”) is the MAC responsible for administering claims for laboratory services performed in Arizona and California laboratories. Novitas Solutions (“Novitas”) is the MAC
responsible for administering claims for laboratory services performed in Pennsylvania laboratories.

Advanced Diagnostic Laboratory Tests

Advanced Diagnostic Laboratory Test (“ADLT”) status is a designation granted by CMS for clinical diagnostic laboratory tests covered under Medicare Part B that is offered and
furnished only by a single laboratory. Additionally, an ADLT cannot be sold for use by a laboratory other than a single laboratory that designed the test or a successor owner, and
must meet one of the following criteria:

Criterion A: The test:

• Is an analysis of multiple biomarkers of DNA, RNA or proteins: When combined with an empirically derived algorithm, yields a result that predicts the probability a specific
individual patient will develop a certain condition or conditions, or respond to a particular therapy or therapies;

• Provides new clinical diagnostic information that cannot be obtained from any other test or combination of tests; and

• May include other tests.

Criterion B: The test is cleared or approved by the FDA. Laboratories requesting ADLT status under this criterion are required to submit documentation of premarket approval or
premarket notification from the FDA.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

23/221

DecisionDx-Melanoma

LCD

Palmetto issued a final expanded LCD for DecisionDx-Melanoma, effective November 22, 2020. With this expanded LCD and the accompanying billing and coding articles, we
estimate that a significant majority of the DecisionDx-
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Melanoma tests performed for Medicare patients will meet the coverage criteria. Noridian adopted the same coverage policy as Palmetto and also issued an expanded final LCD for
DecisionDx-Melanoma, effective December 6, 2020.

In the second quarter of 2021, Palmetto and the other MACs that participate in the MolDX program posted a revised draft LCD for DecisionDx-Melanoma. The draft LCD included
commentary about two publications regarding the clinical utility of GEP tests and included an assessment stating that the new data is not sufficient to change the coverage criteria.
There was an open public comment period, and we submitted comments in support of Medicare coverage. The comment period ended on August 8, 2021. Palmetto issued a final
LCD on May 19, 2022 with Noridian issuing the same on June 16, 2022. The final LCDs did not result in any change in coverage.

ADLT

On May 17, 2019, CMS determined that DecisionDx-Melanoma meets the criteria for “new ADLT” status. From July 1, 2019 through March 31, 2020, the Medicare reimbursement
rate was equal to the initial list price of $7,193 per test. From April 1, 2020 through December 31, 2021, the rate was also $7,193 per test, which was calculated based upon the
median private payor rate for DecisionDx-Melanoma from July 1, 2019 to November 30, 2019.

Beginning in 2022, the rate for DecisionDx-Melanoma has been set annually based upon the median private payor rate for the first half of the second preceding calendar year. For
example, the rate for 2023 was set using median private payor rate data from January 1, 2021 to June 30, 2021. Our rate for 2022 was $7,193 per test and will continue to be
$7,193 per test for 2023.

DecisionDx-UM

LCD

Palmetto issued a final LCD for DecisionDx-UM, which became effective in July 2017, and Noridian issued a similar LCD that became effective in September 2017. The Noridian
LCD provides for coverage to determine metastatic risk in connection with the management of a patient’s newly diagnosed UM and to guide surveillance and referral to medical
oncology for those patients. Similar to cutaneous melanoma, the median age at diagnosis for UM is estimated at 58-62 years old. The Medicare eligible population represents close
to 45% of the addressable market.

ADLT

On May 17, 2019, CMS determined that DecisionDx-UM meets the criteria for “existing advanced diagnostic laboratory test” status, also referred to as “existing ADLT” status. For
2020, our rate was set by Noridian, our local MAC, but effective in 2021 our rate is set annually based upon the median private payor rate for the first half of the second preceding
calendar year. For example, the rate for 2023 was set using median private payor rate data from January 1, 2021 to June 30, 2021. Our rate for 2021 was $7,776 per test. Our rate
remained at $7,776 per test for 2022 and will remain at $7,776 per test for 2023.

Diagnostic GEP Offering

Our Diagnostic GEP offering included MyPath Melanoma and DiffDx-Melanoma. We began offering MyPath Melanoma following our acquisition of the Myriad MyPath Laboratory on
May 28, 2021. Our internal data indicates that we have improved the technical performance of MyPath Melanoma such that it is now comparable to the technical performance of
DiffDx-Melanoma. As such, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of DiffDx-Melanoma in
February 2023.

MyPath Melanoma

MyPath Melanoma is currently covered under a MolDX LCD policy. Noridian issued an LCD that became effective in June 2019.

On September 6, 2019, MyPath Melanoma was approved as a new ADLT. The rate for 2022 was $1,950. Beginning in 2023, the rates for our MyPath Melanoma test will be set
annually based upon the median private payor rate for the first half of the second preceding calendar year. For example, the rate for 2023 was set using median private payor rate
data from January 1, 2021 to June 30, 2021. The rate for 2023 is set at $1,755 per test based on data submitted by the predecessor owner of the Myriad MyPath Laboratory relating
to the first half of 2021. Rates for our MyPath Melanoma test will continue to be set annually based upon the median private payor rate for the first half of the second preceding
calendar year.
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DiffDx-Melanoma

In early 2021, we submitted our technical assessment dossier for DiffDx-Melanoma. The dossier was accepted as complete in the first quarter of 2021. In June 2022, Palmetto and
Noridian each posted a draft LCD that would provide coverage criteria for DiffDx-Melanoma, and each of the comment periods closed during the third quarter of 2022. We believe
the LCD for DiffDx-Melanoma will be finalized by the end of the second quarter of 2023. However, there is no assurance that any draft or final LCD will match our expectations, be
posted in a timeframe consistent with our historical experience or will be posted at all.

In the second quarter of 2022, we obtained a Proprietary Laboratory Analyses (“PLA”) code for DiffDx-Melanoma. DiffDx-Melanoma will go through CMS’s Gapfill pricing process in
2023, which we expect to conclude in late 2023.

DecisionDx‑SCC

We issue our DecisionDx-SCC tests from our Arizona and Pittsburgh labs, with a majority of tests being issued from our Pittsburgh lab. As previously discussed, the Palmetto
MolDX program oversees MAAA tests that are reported from our Arizona laboratory and Noridian is the MAC responsible for administering claims for test reports issued by our

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

24/221

Arizona laboratory. Novitas is the MAC responsible for administering claims for test reports issued by our Pittsburgh laboratory.

Novitas

On June 9, 2022, Novitas posted a draft oncology biomarker LCD that proposes to rely upon evidentiary reviews sourced from three databases for all oncology biomarker tests:
ClinGen, OncoKB and NCCN. We believe the purpose of the proposals in this draft LCD are to streamline future reviews. Two of the databases do not review GEP tests and NCCN
has not yet, to our knowledge, reviewed DecisionDx-SCC. If finalized as proposed, then DecisionDx-SCC would not be included as a covered test in the associated billing and
coding article. The comment period for the draft LCD ended on September 6, 2022. We cannot predict whether this draft LCD will be finalized as proposed or what the timing of any
final LCD might be.

In the second quarter of 2022, following the completion of a requested medical review and pricing of our DecisionDx-SCC test by Novitas, we obtained a PLA code and began
receiving reimbursement from Novitas for DecisionDx-SCC at a rate of approximately $3,800 per test. In November 2022, CMS set our rate of reimbursement for DecisionDx-SCC
at $3,873 per test. DecisionDx-SCC will go through CMS’s Gapfill pricing process in 2023, which we expect to conclude in late 2023. We expect our current rate of $3,873 per test to
be maintained through the Gapfill process and for the Gapfill rate to go into effect in 2024.

Palmetto MolDX

In the second quarter of 2020, we submitted our technical assessment dossier for DecisionDx-SCC to Palmetto. The dossier was accepted as complete in the third quarter of 2020.
To date, Palmetto has not issued a draft LCD for DecisionDx-SCC. There is no assurance that the timing of any draft or final LCD will match our expectations or our historical
experience with LCDs for our other tests.

TissueCypher

TissueCypher is processed in our Pittsburgh, Pennsylvania laboratory and falls under the Medicare jurisdiction managed by Novitas which previously reviewed TissueCypher. We
receive payments for claims according to the published CLFS rate. For 2022, the published CLFS payment rate was $2,513 for the test.

ADLT

On March 24, 2022, CMS determined TissueCypher meets the criteria for “new ADLT” status. ADLT status exempts TissueCypher from what is called the “14-day rule,” which
simplifies the billing process for Medicare patients. From April 1, 2022 through December 31, 2022, CMS set the initial period rate equal to the original list price of $2,350. Effective
January 1, 2023, the published CLFS rate for TissueCypher is $4,950, which will remain effective through December 31, 2024. This rate is based on the median private payor rates
received between April 1, 2022 and August 31, 2022.

IDgenetix

Our IDgenetix test was processed in our San Diego laboratory until the lab’s closure in December 2022. We intend to process future tests in our Arizona laboratory. As previously
discussed, Noridian is the MAC responsible for administering claims for laboratory services performed in Arizona and California laboratories.
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IDgenetix is currently covered under an LCD policy through MolDX and an accompanying billing and coding article through Noridian. The Medicare coverage includes depression
and the following seven additional mental health conditions beyond major depressive disorder: schizophrenia, bipolar disorder, anxiety disorders, social phobia, obsessive-
compulsive personality disorder, post-traumatic stress disorder and attention deficit hyperactivity disorder. The IDgenetix multi-gene panel is currently reimbursed by Medicare at
approximately $1,500 per test. IDgenetix has historically been billed to Medicare using a multi-test unspecified CPT code along with the IDgenetix test-specific MolDX Z-code (the
“IDgenetix Z-Code”). In February 2023, MolDX notified us that as part of its annual CPT code updates IDgenetix should shift billing to a different multi-test generic gene sequencing
CPT code (the “New CPT Code”) and continue using the IDgenetix Z-Code beginning in March 2023. The New CPT Code is currently contractor priced at $917 while it goes through
CMS’s Gapfill pricing process in 2023. The New CPT Code does not describe all of the components of the IDgenetix test. We, therefore, do not believe the New CPT Code, in
conjunction with the IDgenetix Z-Code, provides additional specificity and thus we believe the New CPT Code is not appropriate for IDgenetix.

Commercial Third-Party Payors

We are actively engaged in efforts to achieve broad coverage and reimbursement for our products, followed by contracting with commercial payors. Achieving positive coverage
reduces the need for appeals and reduces failures to collect from the patient’s commercial insurance payor. Even with positive coverage decisions, we still experience delays in time
to payment. Achieving in-network contracts with third-party payors can shorten the time required to receive payments. Implementing our strategy includes our managed care and
medical affairs teams educating third-party payors regarding our strong clinical utility and outcomes data, which we believe validates the value of our products and will persuade
more third-party payors to provide value-based reimbursement.

We have broad positive policy coverage for our DecisionDx-UM test and have executed contracts with certain commercial payors. For our other tests, we engage third-party payors
for positive coverage and anticipate further increases in contracting. We also have  received positive policy recommendations from many third-party technical assessment review
groups.

We began engaging  During the year ended December 31, 2023, we received multiple positive medical policy recommendations from many commercial third-party payors for tests
across our product line. We also received multiple positive coverage for DecisionDx-Melanoma medical policies and have seen some positive coverage policies. With the continued
evidence development, we technology assessments from Laboratory Benefit Management (“LBM”) and Technology Evaluation Companies (“TEC”) organizations. We anticipate
receiving additional positive coverage policies occurring. medical policy recommendations and technology assessments in the future as we continue to develop and expand our
evidence portfolio.

Dependence on Third-Party Payors

We receive a substantial portion of our revenue from a small number of third-party payors. Our revenue from patients covered by Medicare as a percentage of total revenue, was
53% 49% for the year ended December 31, 2022 December 31, 2023. Additionally, there is was a commercial payor from which 12% 14% of our revenue from patients was derived
for the year ended December 31, 2023.

Government Payors

Medicare coverage is limited to items and services that are within the scope of a Medicare benefit category and that are reasonable and necessary for the diagnosis or treatment of
an illness or injury. The controlling Medicare regulation for guiding the assessment of reasonable and necessary of diagnostic laboratory tests is 42 CFR. Section 410.32(a).
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Medicare Administrative Contractors (“MACs”) can provide coverage through evidentiary based reviews as well as more formal processes such as development of local coverage
determinations (“LCD”).

Our laboratories are located in Phoenix, Arizona and Pittsburgh, Pennsylvania. The MAC responsible for administering claims for laboratory services located in Arizona is Noridian
Healthcare Solutions, LLC (“Noridian”). Noridian has a joint operating agreement with Palmetto GBA MolDX (“Palmetto”) where Palmetto is responsible for reviewing genomic based
tests. The MAC responsible for administering claims for laboratory services located in Pennsylvania is Novitas Solutions (“Novitas”).

Medicare

DecisionDx-Melanoma

Palmetto issued a final expanded test-specific LCD for DecisionDx-Melanoma, effective November 22, 2020. With this expanded LCD and the accompanying billing and coding
articles, we estimate that a significant majority of the DecisionDx-Melanoma tests performed for Medicare patients will meet the coverage criteria. Noridian adopted the same
coverage policy as Palmetto and also issued an expanded final LCD for DecisionDx-Melanoma, effective December 6, 2020. On May 19, 2022, Palmetto finalized an LCD that
converted the DecisionDx-Melanoma test-specific LCD to a “foundational” LCD with Noridian issuing the same on June 16, 2022. The final LCDs did not result in any changes in
coverage.

DecisionDx-UM

Palmetto issued a final test-specific LCD for DecisionDx-UM, which became effective in July 2017, and Noridian issued a similar LCD that became effective in September 2017. We
estimate that a significant majority of the DecisionDx-UM tests performed for Medicare patients will meet the coverage criteria.

MyPath Melanoma and DiffDx-Melanoma

MyPath Melanoma was covered under a test-specific LCD policy through Noridian that became effective in June 2019. Effective August 6, 2023, Palmetto and Noridian issued LCDs
that converted the test-specific MyPath Melanoma LCD to a “foundational” LCD and provided coverage for both MyPath Melanoma and DiffDx-Melanoma.

DecisionDx‑SCC

We issue our DecisionDx-SCC tests from our Pittsburgh and Phoenix labs, with a majority of tests being issued from our Pittsburgh lab. As previously discussed, Novitas is the MAC
responsible for administering claims for test reports issued by our Pittsburgh laboratory.

We requested and received an evidentiary review of our DecisionDx-SCC by Novitas during the first quarter of 2022. Based upon this review, DecisionDx-SCC test began receiving
coverage in April 2022.

On June 9, 2022, Novitas posted a draft oncology biomarker LCD that proposes to rely upon evidentiary reviews sourced from three databases for all oncology biomarker tests:
ClinGen, OncoKB and National Comprehensive Cancer Network (“NCCN”). We believe the purpose of the proposals in this draft LCD are to streamline future reviews. Two of the
databases do not review GEP tests and NCCN has not yet, to our knowledge, reviewed DecisionDx-SCC. If finalized as proposed, then DecisionDx-SCC would not have been
included as a covered test in the associated billing and coding article. The comment period for the draft LCD ended on September 6, 2022.

On June 2, 2023, Novitas posted a finalized oncology biomarker LCD pursuant to which the DecisionDx-SCC test would no longer be covered by Medicare effective July 17, 2023.
However, on July 6, 2023, Novitas suspended the final version of the LCD and announced its intent to post a new proposed LCD for comment and presentation at an open meeting.
On July 27, 2023, Novitas posted a nearly identical proposed oncology biomarker LCD that continues to intend to rely upon evidentiary reviews sourced from three databases:
ClinGen, OncoKB and NCCN. The proposed LCD also recommends non-coverage for our DecisionDx-SCC test. The comment period for the proposed LCD ended on September 9,
2023. We cannot predict whether this LCD will be finalized as proposed or what the timing of any final LCD might be.

As previously discussed, the Palmetto MolDX program oversees MAAA tests that are reported from our Phoenix laboratory and Noridian is the MAC responsible for administering
claims for test reports issued by our Phoenix laboratory. In the second quarter of 2020, we submitted our technical assessment dossier for DecisionDx-SCC to Palmetto and
Noridian. The dossier was accepted as complete in the third quarter of 2020. On June 8, 2023, both Palmetto and Noridian posted a preliminary draft LCD recommending no
coverage for DecisionDx-SCC. The comment period for the draft LCDs ended on July 22, 2023.

Advanced Diagnostic Laboratory Tests

Advanced Diagnostic Laboratory Test (“ADLT”) status is a designation granted by CMS for clinical diagnostic laboratory tests offered and furnished by a single laboratory and
covered under Medicare Part B that meet one of the following criteria:

Criterion A: The test:

• Is an analysis of multiple biomarkers of DNA, RNA or proteins;

• When combined with an empirically derived algorithm, yields a result that predicts the probability a specific individual patient will develop a certain condition or conditions, or
respond to a particular therapy or therapies;

• Provides new clinical diagnostic information that cannot be obtained from any other test or combination of tests; and

• May include other assays.

Criterion B: The test is cleared or approved by the FDA. Laboratories requesting ADLT status under this criterion are required to submit documentation of premarket approval
(“PMA”) or premarket notification from the FDA.

All five of our commercially available proprietary MAAA tests have been reviewed by the CMS and have been granted ADLT status. ADLT status is not an indication of future
coverage.
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Medicare Reimbursement Rates

DecisionDx-Melanoma

On May 17, 2019, CMS determined that DecisionDx-Melanoma meets the criteria for “new ADLT” status. Our rate is set annually based upon the median private payor rate for the
first half of the second preceding calendar year. For example, the rate for 2023 was set using median private payor rate data from January 1, 2021 to June 30, 2021. Our rate for
2022 and 2023 was $7,193 per test and is $7,193 for 2024.

DecisionDx-UM

On May 17, 2019, CMS determined that DecisionDx-UM meets the criteria for “existing advanced diagnostic laboratory test” status, also referred to as “existing ADLT” status. Our
rate is set annually based upon the median private payor rate for the first half of the second preceding calendar year. For example, the rate for 2023 was set using median private
payor rate data from January 1, 2021 to June 30, 2021. Our rate for 2022 and 2023 was $7,776 per test and is $7,776 for 2024.

MyPath Melanoma

On September 6, 2019, MyPath Melanoma was approved as a “new ADLT”. Our rate is set annually based upon the median private payor rate for the first half of the second
preceding calendar year. Our rate for 2022 was $1,950 per test. Our 2023 rate was set at $1,755 per test, based on data submitted by the predecessor owner of the Myriad MyPath
Laboratory relating to the first half of 2021. Our 2024 rate is set at $1,950 per test.

DiffDx-Melanoma

In the second quarter of 2022, we obtained a Proprietary Laboratory Analyses (“PLA”) code for DiffDx-Melanoma. In 2023, DiffDx-Melanoma went through the CMS gapfill process
which concluded in September 2023 with CMS posting a final MAC-specific gapfill rate of $1,950 per test. Our rate for 2024 is $1,950 per test.

Diagnostic GEP Offering

Our Diagnostic GEP offering included MyPath Melanoma and DiffDx-Melanoma. We began offering MyPath Melanoma following our acquisition of the Myriad MyPath Laboratory on
May 28, 2021. Our internal data indicates that we have improved the technical performance of MyPath Melanoma such that it is now comparable to the technical performance of
DiffDx-Melanoma. As such, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of DiffDx-Melanoma in
February 2023.

DecisionDx‑SCC

In the first quarter of 2022, we requested that Novitas conduct a medical review of our DecisionDx-SCC test. That review was completed towards the end of that quarter. In the
second quarter of 2022, following the completion of a requested medical review and pricing of our DecisionDx-SCC test by Novitas, we obtained a PLA code and began receiving
reimbursement from Novitas for DecisionDx-SCC at a rate of $3,873 per test.

On June 30, 2023, CMS determined DecisionDx-SCC meets the criteria for “new ADLT” status. Effective July 1, 2023 and through March 31, 2024, CMS set the initial period rate
equal to the list price of $8,500 per test. Effective April 1, 2024 and through December 31, 2025, the published CLFS rate for DecisionDx-SCC will be based on the median private
payor rates received between July 1, 2023 and November 30, 2023. We submitted the median private payor data to CMS during the data reporting period in December 2023. Future
rates will be set annually based upon the median private payor rate for the first half of the second preceding calendar year. ADLT status determines the process by which the rate is
set and is not an indication of Medicare coverage.

TissueCypher

TissueCypher is processed in our Pittsburgh, Pennsylvania laboratory and falls under the Medicare jurisdiction managed by Novitas. From January 1, 2022 through March 31, 2022,
we received payments for claims according to the published CLFS rate at $2,513 per test. On March 24, 2022, CMS determined TissueCypher meets the criteria for “new ADLT”
status. ADLT status exempts TissueCypher from what is called the “14-day rule,” which simplifies the billing process for Medicare patients. From April 1, 2022 through December 31,
2022, CMS set the initial period rate equal to the original list price of $2,350 per test. Effective January 1, 2023, the published CLFS rate for TissueCypher was set at $4,950 per
test, which will remain effective through December 31, 2024. This rate is based on the median private payor rates received between April 1, 2022 and August 31, 2022. Thereafter,
the rate will be set annually based upon the median private payor rate for the first half of the second preceding calendar year.

IDgenetix

IDgenetix is currently covered under a Noridian LCD policy and accompanying billing and coding article developed by MolDX. The Medicare coverage includes depression and the
following seven additional mental health conditions beyond major depressive disorder: schizophrenia, bipolar disorder, anxiety disorders, social phobia, obsessive-compulsive
personality disorder, post-traumatic stress disorder and attention deficit hyperactivity disorder. IDgenetix has historically been billed to Medicare using an unspecified CPT code
along with the IDgenetix test-specific MolDX Z-code (the “IDgenetix Z-Code”). We acquired AltheaDx and the IDgenetix test in April 2022 and received Medicare reimbursement at a
rate of approximately $1,500 per test. In February 2023, MolDX notified us that as part of its annual CPT code updates, IDgenetix should shift billing to a different multi-test generic
gene sequencing CPT code (the “New CPT Code”) and continue using the IDgenetix Z-Code beginning in March 2023. The New CPT Code was set at $917 per test while the test
went through CMS’s Gapfill pricing process. We believed the new CPT Code, in conjunction with the IDgenetix Z-Code, did not describe all of the components of the IDgenetix test
and thus, was not appropriate for IDgenetix. We subsequently obtained a test-specific PLA CPT code which became effective October 1, 2023. In November 2023, CMS posted its
final CLFS determination which crosswalks our PLA CPT code to an existing PLA code at a rate of $1,336 per test effective January 1, 2024.

Competition

We are focused on improving health through innovative tests that guide patient care. We believe, today, that there is limited existing competition for our products that provide
evidence-based genomic and proteomic solutions to clinicians and their patients.

We believe the principal competitive factors in our target markets include:

• Proprietary, disciplined approach to genomic and proteomic analysis including the use of proprietary deep learning, machine learning, artificial intelligence and other

techniques to identify and optimize biomarker selection and algorithmic approaches to answer the clinically important questions with accurate tests. This involves the ability
to design and efficiently conduct the right clinical studies at the right time;
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• Research and development investments to document the quality, quantity, consistency and strength of the clinical validity data, the impact our products have on clinical use,

and demonstration of net health outcome improvement that reduce health system costs;

• Maintaining a strong reputation with the treating clinician by providing consistent, transparent, and clinically relevant information that will improve the appropriate

management of their patients;

• Ease of use in accessing our products, reimbursement support for our patients and laboratory reports that clearly communicate the clinically relevant data points;
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• Demonstrated ability to work with, and secure coverage and reimbursement from, governmental and commercial payors;

• Ability to efficiently commercialize pipeline products to the same customer base as both our current products. and our pipeline products

We believe we compete favorably on the factors described above.

Today, our principal competition for DecisionDx-Melanoma is existing traditional clinical and pathology staging criteria. While some clinical and pathology criteria have changed over
time, this approach has been the standard of care in the United States for many years, and clinicians may be unwilling to accept the validity of the published data and adopt our test
until it has become incorporated into national guidelines. In addition, we currently face, or may in the near future,

face, competition from a limited number of companies who are working in this disease space, such as SkylineDx SkylineDx/Tempus/Quest, AMLo/Avero and Neracare. In the future,
we may face additional competitors.

We are unaware of late-stage work being performed to develop and validate a product that would compete with DecisionDx-SCC. We believe that the current primary competitor for
DecisionDx-SCC is existing traditional clinical and pathology staging criteria. In the future, we may face competition from SkylineDx who has been working to develop a diagnostic
test. additional competitors.

DecisionDx-UM competes with a subsidiary of LabCorp and several academic laboratories, all of which have had tests available for several years. To date, our data has
demonstrated that DecisionDx-UM is clinically and statistically superior to these products. In the future, we may face additional competitors.

Today, principal competition for the TissueCypher Barrett’s Esophagus Test test is existing traditional clinical and pathology assessment. In the future this assessment may include
the use of immunohistochemical evaluation of individual protein biomarkers as an aid to pathology. While some clinical and pathology criteria have changed over time, this approach
has been the standard of care in the United States for many years, and physicians may be unwilling to accept the validity of the published data and adopt our test until this has
become incorporated into clinical guideline recommendations from gastrointestinal clinical societies, or other national guidelines. In addition, we currently face, or may in the near
future, face, competition from a limited number of companies who are working in this disease space, such as Previse, Interpace Diagnostics. Diagnostics and other companies.
Other companies actively engaged in GERD screening to diagnose BE may also look to develop prognostic tests for patients diagnosed with BE, and these could compete with
TissueCypher in the future. In the future, we may face additional competitors.

With respect to IDgenetix, our competition arises from other parties using the same or similar methods as well as alternative methods of PGx testing. IDgenetix competes with
Myriad Genetics’s GeneSight test, Genomind’s PGx test, and test tests from numerous small other commercial and academic laboratories.

Laboratory Operations

In 2022, 2023, we operated laboratory facilities in Phoenix, Arizona; Arizona and Pittsburgh, Pennsylvania; and San Diego, California. Pennsylvania. All of our facilities are Clinical
Laboratory Improvement Amendments of 1988 (“CLIA”) certified, College of American Pathologists (“CAP”) accredited labs, most recently the Pittsburgh facility. labs. We manage
these laboratories to produce the volume of testing required to cover our portfolio of products while maintaining efficiencies, redundant capabilities, and business continuity. Our
facilities are positioned to operate in all 50 states, including those requiring additional licenses or certifications such as California, Pennsylvania, Rhode Island, Maryland and New
York. As of December In 2022, we have folded operations from our San Diego lab into the Phoenix facility and permanently closed our California location.

Raw Materials and Suppliers

We procure certain reagents, equipment, chips/cards and other materials used to perform our tests from sole suppliers such as ThermoFisher Scientific, Inc. and Qiagen, Inc. Some
of these items are unique to these suppliers and vendors. While we have developed alternate sourcing strategies for these materials and vendors and have experienced no
business interruption due to an inability to source these materials, we cannot be certain whether these strategies will be effective or whether alternative sources will be available
when we need them. If these suppliers can no longer provide us with the materials we need to perform our test services, they do not meet our quality specifications, or we cannot
obtain acceptable substitute materials, our business would likely be negatively affected.
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License Agreement with The Washington University

In November 2009, we entered into a license agreement (the “License Agreement”) with WUSTL The Washington University in St. Louis, Missouri (“WUSTL”) to license certain
patent rights and technical information from WUSTL for the development of melanoma products (the “Products”), and services (the “Services”). The rights licensed under this
agreement are used in DecisionDx-UM only.

Under the License Agreement, we obtain an exclusive, worldwide, royalty-bearing license to certain patent rights owned by WUSTL (the “Patent Rights”) and a non-exclusive,
worldwide license to certain technical information and research property owned by WUSTL, with the right to grant sublicenses under certain conditions, in order to develop the
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Products and the Services. WUSTL retains the right to use the Patent Rights for research purposes.

The Patent Rights that we license pursuant to the License Agreement have been generated through the use of U.S. government funding and are therefore subject to certain federal
regulations. See “Risk Factors—Risks Related to Intellectual Property—Our in-licensed intellectual property has been discovered through government funded programs and thus
may be subject to federal regulations such as “march-in” rights, certain reporting requirements and a preference for U.S.-based companies, and compliance with such regulations
may limit our exclusive rights, and limit our ability to contract with non-U.S. manufacturers.”

Under the License Agreement, we are required to use best efforts to carry out the activities under an agreed-upon development plan (the “Development Plan”) and meet any and all
milestones set forth in the Development Plan. We are required to make milestone payments to WUSTL upon successful completion of development and commercialization
milestones as set forth in the Development Plan. For each Product or Service that receives FDA approval, premarket approval (“PMA”) PMA or premarket notification, we are
obligated to make a milestone payment to WUSTL in the mid-four digits. For the issuance of the first U.S. patent and the first foreign patent, we are obligated to make aggregate
milestone payments to WUSTL in the low-five digits.

Under the License Agreement, we were obligated to pay WUSTL an initial license issue fee in the low-five digits. We are also obligated to make royalty payments to WUSTL equal
to (i) a percentage in the mid-single digits of our and any of our affiliates’ or sub-licensees’ net sales of the Products and (ii) a percentage in the low-single digits of our and any of
our affiliates’ or sub-licensees’ revenue from the Services. We are also obligated to make royalty payments to WUSTL in the low-to-mid single digit percentage of net sales, with
minimum royalty payments to WUSTL every six-month period following the first commercial sale.

The term of the License Agreement will continue for ten years following the last-to-expire valid claim relating to the Patent Rights, unless terminated earlier. WUSTL may terminate
the License Agreement upon written notice in the event of (i) our material breach if such breach remains uncured for 90 days, (ii) the exercise of certain rights by us with respect to
the Patent Rights and/or the licensed technical information outside the scope of the License Agreement, or (iii) for certain insolvency-related events. We may terminate the License
Agreement without cause upon written notice to WUSTL and payment of any amount due to WUSTL under the License Agreement.

Intellectual Property

Our core technology for our products is related to methods and devices for analysis of genetic expression. Using this technology, we are able to provide a more accurate prediction
of a patient’s metastatic risk as compared to other methods. We have secured and continue to pursue intellectual property rights globally, including through patent protection
covering analysis of metastasis in cutaneous melanoma, the treatment of cutaneous SCC, BE and gastroenterology, and PGx for mental illness. We also rely on trademarks, trade
secrets, know-how, continuing technological innovation and potential in-licensing opportunities to develop and maintain our proprietary position. For more information, please see
“Risk Factors—Risks Related to Intellectual Property.”
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Patents and Patent Applications

We have developed a global patent portfolio that as of December 31, 2022 December 31, 2023, is comprised as follows:

Number of Applications

and Patents

Number of

Applications and

Patents Number of Applications and Patents

Commercial

Focus

Commercial

Focus

United

States International Total Commercial Focus United States International Total

Owned Patent
Families

Owned Patent
Families

Methods for predicting risk of
metastasis in cutaneous
melanoma

Methods for predicting risk of
metastasis in cutaneous
melanoma

Methods for
predicting
risk of
metastasis in
cutaneous
melanoma

Methods for
predicting
risk of
metastasis in
cutaneous
melanoma 3  16  19 

Methods of
diagnosing
and treating
patients with
pigmented
skin lesions

Methods of
diagnosing
and treating
patients with
pigmented
skin lesions 1  1  2 
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Methods of
diagnosing
and treating
patients with
cutaneous
squamous
cell
carcinoma

Methods of
diagnosing
and treating
patients with
cutaneous
squamous
cell
carcinoma 2  13  15 

Determining
Prognosis
and
Treatment
based on
Clinical-
Pathologic
Factors and
Continuous
Multigene-
Expression
Profile
Scores

Determining
Prognosis
and
Treatment
based on
Clinical-
Pathologic
Factors and
Continuous
Multigene-
Expression
Profile
Scores 1  1  2 

Diagnosing
and Treating
Atopic
Dermatitis
and/or
Psoriasis

Diagnosing
and Treating
Uveal
Melanoma

Genes and
gene
signatures for
diagnosis
and
treatment of
melanoma

Genes and
gene
signatures for
diagnosis
and
treatment of
melanoma 5  30  35 

Method for
automated
tissue
analysis

Method for
automated
tissue
analysis 2  3  5 

Systems and
compositions
for
diagnosing
BE and
methods of
using same

Systems and
compositions
for
diagnosing
BE and
methods of
using same 3  13  16 

Methods of
predicting
progression
of BE

Methods of
predicting
progression
of BE 2  23  25 

Expression
profiling
using
microarrays

Expression
profiling
using
microarrays 1  —  1 

Strategies for gene
expression analysis 1  —  1 
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Licensed
Portfolio from
WUSTL

Licensed
Portfolio from
WUSTL

Method for predicting risk of
metastasis

Method for predicting risk of
metastasis

Method for
predicting
risk of
metastasis

Method for
predicting
risk of
metastasis 2  —  2 

Compositions
and methods
for detecting
cancer
metastasis

Compositions
and methods
for detecting
cancer
metastasis 2  2  4 

Total Total 25  102  127 

Included in the table above are 15 16 issued U.S. patents and 69 77 issued international patents. This global patent portfolio has filing dates ranging from 2004 2007 to 2022, 2023,
and therefore are projected to expire between 2024 2027 and 2042, 2043, subject to any patent term extension or patent term adjustment that might be available in a particular
jurisdiction. The owned and licensed families contain issued patents and pending applications that relate to devices, systems, and methods for macromolecular analysis, and reflect
our active and ongoing research programs.

Individual patents extend for varying periods depending on the date of filing of the patent application or the date of patent issuance and the legal term of patents in the countries in
which they are obtained. Generally, patents issued for regularly filed applications in the United States are granted a term of 20 years from the earliest effective non-provisional filing
date. In addition, in certain instances, a patent term can be extended to recapture a period due to delay by the United States Patent and Trademark Office (the “USPTO”) in issuing
the patent as well as a portion of the term effectively lost as a result of the FDA regulatory review period. However, as to the FDA component, the restoration period cannot be
longer than five years and the total patent term including the restoration period must not exceed 14 years following FDA approval. The duration of foreign patents varies in
accordance with provisions of applicable local law, but typically is also 20 years from the earliest effective non-provisional filing date. However, the actual protection afforded by a
patent varies on a product-by-product basis, from country to country, and depends upon many factors, including the type of patent, the scope of its coverage, the availability of
regulatory-related extensions, the availability of legal remedies in a particular country and the validity and enforceability of the patent.

Trademarks and Trade Secrets

As of the date of this Annual Report on Form 10-K, our U.S. trademark portfolio contained 16 trademark registrations.

We rely upon trade secrets, know-how, continuing technological innovation and potential in-licensing opportunities to develop and maintain our competitive position. We seek to
protect our intellectual property and proprietary technology, in part, by entering into confidentiality agreements and intellectual property assignment agreements with our employees,
consultants, corporate partners and, as applicable, our advisors. These agreements are designed to protect our proprietary information and, in the case of the invention assignment
agreements, to grant us ownership of technologies that are developed through a relationship with an employee or a third party. These agreements may be breached, and we may
not have adequate remedies for any breach. We additionally seek to preserve the integrity and confidentiality of our data and trade secrets, such as our proprietary algorithms, by
maintaining the
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physical security of our premises and physical and electronic security of our information technology systems. While we have confidence in these individuals, organizations and
systems, agreements or security measures may be breached, and we may not have adequate remedies for any breach. In addition, our trade secrets may otherwise become known
or be independently discovered by competitors. To the extent that our commercial partners, collaborators, employees and consultants use intellectual property owned by others in
their work for us, disputes may arise as to the rights in related or resulting know-how and inventions.

Government Regulation and Product Approval

Regulations

Clinical Laboratory Improvement Amendments of 1988

As a clinical reference laboratory, we are required to hold certain federal, state and local licenses, certifications and permits to conduct our business. Under CLIA, we are required to
hold a certificate applicable to the type of laboratory tests we perform and to comply with standards applicable to our operations, including test processes, personnel, facilities
administration, equipment maintenance, recordkeeping, quality systems and proficiency testing. We must maintain CLIA compliance and certification to be eligible to bill for
diagnostic services provided to Medicare beneficiaries.

To renew our CLIA certificate, we are subject to survey and inspection every two years to assess compliance with program standards. Because our Phoenix, Arizona laboratory is a
CAP accredited laboratory, CMS may defer the survey and inspection to those conducted by CAP. We may also be subject to additional unannounced inspections. The regulatory
and compliance standards applicable to the testing we perform change periodically, and any such changes are published by CAP. Our SOPs, documents & records are updated
accordingly and as needed. Any such changes may have a material effect on our business.

Penalties for non-compliance with CLIA requirements include suspension, limitation or revocation of the laboratory’s CLIA certificate, directed plan of correction, state on-site
monitoring, civil money penalties, civil injunctive suit or criminal penalties.
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State Laboratory Licensing

In addition to federal certification requirements of laboratories under CLIA, CLIA provides that states may adopt laboratory regulations and licensure requirements that are more
stringent than those under federal law. Such laws, among other things, establish standards for the day-to-day operation of a clinical reference laboratory, which includes ensuring
personnel have the adequate knowledge and training to maintain quality control. We currently provide laboratory services in all 50 states. Additionally, we maintain licenses in New
York, California, Maryland, Pennsylvania and Rhode Island which require specific licensure for out-of-state laboratories that accept specimens from those states.

Because we receive specimens from the state of New York, our clinical reference laboratory is required to be licensed by New York, have a lab director with a specific certificate of
qualification and is subject to biennial New York state inspections to ensure the lab is compliant with New York licensing standards. New York regulations also mandate proficiency
testing for laboratories licensed under New York state law, regardless of whether such laboratories are located in New York. If a laboratory is out of compliance with New York
statutory or regulatory standards, the New York State Department of Health (the “NYSDOH”) may suspend, limit, revoke or annul the laboratory’s New York license, censure the
holder of the license, or assess civil money penalties. We have received formal approval from the NYSDOH to offer the following of our proprietary assays to New York patients:
DecisionDx-Melanoma, DecisionDx-CMSeq, DecisionDx-UM, DecisionDx-PRAME, DecisionDx-UMSeq, DecisionDx-SCC, MyPath Melanoma, DiffDx-Melanoma and IDgenetix.
Additionally, DiffDx-Melanoma. We have been given conditional approval for IDgenetix from the NYSDOH while we have submitted and are working work through the formal review
process. In July 2022, we submitted TissueCypher for review by the NYSDOH. We had been given clearance to test New York state patients by the New York’s Clinical Laboratory
Evaluation Program while our applications were under review. On September 12, 2023, we received our Clinical Laboratory Permit from NYSDOH approval process for our
Pennsylvania laboratory and TissueCypher. We are able, under an allowed process, to offer the test service to New York patients while undergoing review. laboratory.

Federal Oversight of Laboratory Developed Tests

The laws and regulations governing the marketing of diagnostic products are evolving, extremely complex, and in many instances, there are no significant regulatory or judicial
interpretations of these laws and regulations. Clinical laboratory tests are regulated under CLIA, as administered by CMS, as well as by applicable state laws. In addition, the
Federal Food, Drug and Cosmetic Act (the “FDCA”) defines a medical device to include any instrument, apparatus, implement, machine, contrivance, implant, in vitro reagent, or
other similar or related article, including a component part, or accessory, intended for use in the diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or
prevention of disease, in man or other animals. Our in vitro testing products are considered by the FDA to be subject to regulation as medical devices. Among other things, pursuant
to the FDCA and its
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implementing regulations, the FDA regulates the research, testing, manufacturing, safety, labeling, storage, recordkeeping, pre-market clearance or approval, marketing and
promotion, and sales and distribution of medical devices in the United States to ensure that medical products distributed domestically are safe and effective for their intended uses.

Although the FDA has statutory authority to assure that medical devices are safe and effective for their intended uses, the FDA has generally exercised its enforcement discretion
and not enforced applicable regulations with respect to in vitro diagnostics that are designed, manufactured, and used within a single laboratory for use only in that laboratory. These
tests are referred to as Laboratory Developed Tests (“LDTs”). As a result, we believe our diagnostic services are currently subject to the FDA’s enforcement discretion and are not
currently subject to the FDA’s oversight. However, reagents, instruments, software or components provided by third parties and used to perform LDTs may be subject to regulation.

In recent years, the FDA has stated its intention to modify its enforcement discretion policy with respect to LDTs. For example, Most recently, on July 31, 2014, the FDA notified
Congress of its intent to modify, in a risk-based manner, its policy of enforcement discretion with respect to LDTs. On October 3, 2014 October 3, 2023, the FDA issued two draft
guidance documents entitled “Framework for Regulatory Oversight of Laboratory Developed Tests (LDTs),” or the Framework Guidance, and “FDA Notification and Medical Device
Reporting for Laboratory Developed Tests (LDTs),” or the Reporting Guidance. The Framework Guidance states that FDA intends to modify proposed regulations under which it
would phase out its policy of enforcement discretion with respect to LDTs in a risk-based manner consistent with the classification of medical devices generally in Classes I through
III. The Reporting Guidance would further enable FDA to collect information regarding the LDTs currently being offered for clinical use through a notification process, as well as to
enforce its regulations for reporting safety issues and collecting information on any known or suspected adverse events related to the use of an LDT.

Although the FDA halted finalization of the guidance in November 2016 to allow for further public discussion on an appropriate oversight approach to LDTs over a period of four
years. Although the proposed regulation is subject to a period of notice and comment, if finalized as proposed, we would be required to give congressional authorizing
committees obtain 510(k) or PMA for certain of our tests by October 1, 2027. We would also be subject to device registration and listing requirements, medical device reporting
requirements and the opportunity requirements of the FDA’s Quality System Regulation. We may be required to develop a legislative solution, the FDA could ultimately modify its
current approach conduct clinical trials prior to LDTs in a way that would subject continuing to sell our existing products marketed as LDTs to the enforcement of regulatory
requirements. or launching any other products we may develop.

Medical Device Regulatory Framework

Although we currently market our proprietary testing products as LDTs, which are currently subject to enforcement discretion, we could be subject to more onerous FDA compliance
obligations in the future. Specifically, if the FDA begins to actively regulate LDTs, then, unless an exemption applies, each new or significantly modified medical device we seek to
commercially distribute in the United States will require either a premarket notification to the FDA requesting permission for commercial distribution under Section 510(k) of the
FDCA, also referred to as a 510(k) clearance, or approval from the FDA of a PMA, application. Both the 510(k) clearance and PMA processes can be resource intensive, expensive,
and lengthy, and require payment of significant user fees.

Device Classification

Under the FDCA, medical devices are classified into one of three classes-Class I, Class II or Class III depending on the degree of risk associated with each medical device and the
extent of control needed to provide reasonable assurances with respect to safety and effectiveness.

Class I devices are those with the lowest risk to the patient and are those for which safety and effectiveness can be reasonably assured by adherence to a set of FDA regulations,
referred to as the General Controls for Medical Devices, which require compliance with the applicable portions of the FDA’s Quality System Regulation, facility registration and
product listing, reporting of adverse events and malfunctions, and appropriate, truthful and non-misleading labeling and promotional materials. Some Class I devices also require
premarket clearance by the FDA through the 510(k) premarket notification process described below. Most Class I products are exempt from the premarket notification requirements.

Class II devices are those that are subject to the General Controls, and Special Controls as deemed necessary by the FDA to ensure the safety and effectiveness of the device.
These Special Controls can include performance standards, patient registries, FDA guidance documents and post-market surveillance. Most Class II devices are subject to
premarket review and clearance by the FDA. Premarket review and clearance by the FDA for Class II devices is accomplished through the 510(k) premarket notification process.
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Class III devices include devices deemed by the FDA to pose the greatest risk such as life-supporting or life-sustaining devices, or implantable devices, in addition to those deemed
novel and not substantially equivalent following the 510(k) process. The safety and effectiveness of Class III devices cannot be reasonably assured solely by the General Controls
and Special Controls described above. Therefore, these devices are subject to the PMA
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application process, which is generally more costly and time-consuming than the 510(k) process. Through the PMA application process, the applicant must submit data and
information demonstrating reasonable assurance of the safety and effectiveness of the device for its intended use to the FDA’s satisfaction. Accordingly, a PMA typically includes,
but is not limited to, extensive technical information regarding device design and development, pre-clinical and clinical trial data, manufacturing information, labeling and financial
disclosure information for the clinical investigators in device studies. The PMA application must provide valid scientific evidence that demonstrates to the FDA’s satisfaction a
reasonable assurance of the safety and effectiveness of the device for its intended use.

The Investigational Device Process

In the United States, absent certain limited exceptions, human clinical trials intended to support medical device clearance or approval require an investigational device exemption
(“IDE”), application. Some types of studies deemed to present “non-significant risk” are deemed to have an approved IDE once certain requirements are addressed and IRB
approval is obtained. If the device presents a “significant risk” to human health, as defined by the FDA, the sponsor must submit an IDE application to the FDA and obtain IDE
approval prior to commencing the human clinical trials. The IDE application must be supported by appropriate data, such as animal and laboratory testing results, showing that it is
safe to test the device in humans and that the testing protocol is scientifically sound. Generally, clinical trials for a significant risk device may begin once the IDE application is
approved by the FDA and the study protocol and informed consent are approved by appropriate IRBs at the clinical trial sites. Submission of an IDE will not necessarily result in the
ability to commence clinical trials, and although the FDA’s approval of an IDE allows clinical testing to go forward for a specified number of subjects, it does not bind the FDA to
accept the results of the trial as sufficient to prove the product’s safety and efficacy, even if the trial meets its intended success criteria.

All clinical trials must be conducted in accordance with the FDA’s IDE regulations that govern investigational device labeling, prohibit promotion and specify an array of
recordkeeping, reporting and monitoring responsibilities of study sponsors and study investigators. Clinical trials must further comply with the FDA’s good clinical practice regulations
for IRB approval and for informed consent and other human subject protections. Required records and reports are subject to inspection by the FDA. The results of clinical testing
may be unfavorable, or, even if the intended safety and efficacy success criteria are achieved, may not be considered sufficient for the FDA to grant marketing approval or clearance
of a product. The commencement or completion of any clinical trial may be delayed or halted, or be inadequate to support approval of a PMA application, for numerous reasons.

The 510(k) Clearance Process

Under the 510(k) clearance process, the manufacturer must submit to the FDA a premarket notification, demonstrating that the device is “substantially equivalent” to a legally
marketed predicate device. A predicate device is a legally marketed device that is not subject to a PMA, i.e., a device that was legally marketed prior to May 28, 1976 (pre-
amendments device) and for which a PMA is not required, a device that has been reclassified from Class III to Class II or I, or a device that was previously found substantially
equivalent through the 510(k) process. To be “substantially equivalent,” the proposed device must have the same intended use as the predicate device, and either have the same
technological characteristics as the predicate device or have different technological characteristics and not raise different questions of safety or effectiveness than the predicate
device. Clinical data is sometimes required to support substantial equivalence.

After a 510(k) premarket notification is submitted, the FDA determines whether to accept it for substantive review. If it lacks necessary information for substantive review, the FDA
will refuse to accept the 510(k) notification. If it is accepted for filing, the FDA begins a substantive review. By statute, the FDA is required to complete its review of a 510(k)
notification within 90 days of receiving the 510(k) notification. As a practical matter, clearance often takes longer, and clearance is never assured. Although many 510(k) premarket
notifications are cleared without clinical data, the FDA may require further information, including clinical data, to make a determination regarding substantial equivalence, which may
significantly prolong the review process. If the FDA agrees that the device is substantially equivalent, it will grant clearance to commercially market the device.

If the FDA determines that the device is not “substantially equivalent” to a predicate device, or if the device is automatically classified into Class III, the device sponsor must then
fulfill the much more rigorous premarketing requirements of the PMA approval process, or seek reclassification of the device through the de novo process. The de novo classification
process is an alternate pathway to classify medical devices that are automatically classified into Class III, but which are low to moderate risk. A manufacturer can submit a petition
for direct de novo review if the manufacturer is unable to identify an appropriate predicate device and the new device or new use of the device presents a moderate or low risk. De
novo classification may also be available after receipt of a “not substantially equivalent” letter following submission of a 510(k) to FDA.
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After a device receives 510(k) clearance, any modification that could significantly affect its safety or effectiveness, or that would constitute a new or major change in its intended use,
will require a new 510(k) clearance or, depending on the modification, could require a PMA application. The FDA requires each manufacturer to determine whether the proposed
change requires a new submission in the first instance, but the FDA can review any such decision and disagree with a manufacturer’s determination. Many minor modifications are
accomplished by a letter-to-file in which the manufacturer documents the change in an internal letter-to-file. The letter-to-file is in lieu of submitting a new 510(k) to obtain clearance
for such change. The FDA can always review these letters to file in an inspection. If the FDA disagrees with a manufacturer’s determination regarding whether a new premarket
submission is required for the modification of an existing 510(k)-cleared device, the FDA can require the manufacturer to cease marketing and/or recall the modified device until
510(k) clearance or approval of a PMA application is obtained. In addition, in these circumstances, the FDA can impose significant regulatory fines or penalties for failure to submit
the requisite application(s).

The PMA Approval Process

Following receipt of a PMA application, the FDA conducts an administrative review to determine whether the application is sufficiently complete to permit a substantive review. If it is
not, the agency will refuse to file the PMA. If it is, the FDA will accept the application for filing and begin the review. The FDA has 180 days to review a filed PMA application,
however, in practice the application review process often exceeds this deadline. During this review period, the FDA may request additional information or clarification of information
already provided, and the FDA may issue a major deficiency letter to the applicant, requesting the applicant’s response to deficiencies communicated by the FDA.
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Before approving or denying a PMA, an FDA advisory committee may review the PMA at a public meeting and provide the FDA with the committee’s recommendation on whether
the FDA should approve the submission, approve it with specific conditions, or not approve it. The FDA is not bound by the recommendations of an advisory committee, but it
considers such recommendations carefully when making decisions.

Prior to approval of a PMA, the FDA may conduct inspections of the clinical trial data and clinical trial sites, as well as inspections of the manufacturing facility and processes.
Overall, the FDA review of a PMA application generally takes between one and three years but may take significantly longer. The FDA can delay, limit or deny approval of a PMA
application for many reasons, including:

• the device may not be shown safe or effective to the FDA’s satisfaction;

• the data from pre-clinical studies and/or clinical trials may be found unreliable or insufficient to support approval;

• the manufacturing process or facilities may not meet applicable requirements; and

• changes in FDA approval policies or adoption of new regulations may require additional data.

If the FDA evaluation of a PMA is favorable, the FDA will issue either an approval letter, or an approvable letter, the latter of which usually contains a number of conditions that must
be met in order to secure final approval of the PMA. When and if those conditions have been fulfilled to the satisfaction of the FDA, the agency will issue a PMA approval letter
authorizing commercial marketing of the device, subject to the conditions of approval and the limitations established in the approval letter. If the FDA’s evaluation of a PMA
application or manufacturing facilities is not favorable, the FDA will deny approval of the PMA or issue a not approvable letter. The FDA also may determine that additional tests or
clinical trials are necessary, in which case the PMA approval may be delayed for several months or years while the trials are conducted and data is submitted in an amendment to
the PMA, or the PMA is withdrawn and resubmitted when the data are available. The PMA process can be expensive, uncertain and lengthy and a number of devices for which the
FDA approval has been sought by other companies have never been approved by the FDA for marketing.

New PMA applications or PMA supplements are required for modification to the manufacturing process, equipment or facility, quality control procedures, sterilization, packaging,
expiration date, labeling, device specifications, ingredients, materials or design of a device that has been approved through the PMA process. PMA supplements often require
submission of the same type of information as an initial PMA application, except that the supplement is limited to information needed to support any changes from the device
covered by the approved PMA application and may or may not require as extensive technical or clinical data or the convening of an advisory panel, depending on the nature of the
proposed change.
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In approving a PMA application, as a condition of approval, the FDA may also require some form of post-approval study or post-market surveillance, whereby the applicant conducts
a follow-up study or follows certain patient groups for a number of years and makes periodic reports to the FDA on the clinical status of those patients when necessary to protect the
public health or to provide additional or longer-term safety and effectiveness data for the device. The FDA may also approve a PMA application with other post-approval conditions
intended to ensure the safety and effectiveness of the device, such as, among other things, restrictions on labeling, promotion, sale, distribution and use. New PMA applications or
PMA supplements may also be required for modifications to any approved diagnostic tests, including modifications to our manufacturing processes, device labeling and device
design, based on the findings of post-approval studies.

Federal and State Physician Self-Referral Prohibitions

We are subject to the federal physician self-referral prohibitions, commonly known as the Stark Law, and to comparable state laws. Together these restrictions generally prohibit us
from billing a patient or any governmental or private payor for certain designated health services, including clinical laboratory services, when the physician ordering the service, or
any member of such physician’s immediate family, has a financial interest, such as an ownership or investment interest in or compensation arrangement with us, unless the
arrangement meets an exception to the prohibition.

Sanctions for a Stark Law violation include the following:

• denial of payment for the services provided in violation of the prohibition;

• refunds of amounts collected by an entity in violation of the Stark Law;

• a civil penalty for each bill or claim for a service arising out of the prohibited referral;

• the imposition of up to three times the amounts for each item or service wrongfully claimed;

• possible exclusion from federal healthcare programs, including Medicare and Medicaid; and

• a civil penalty for each arrangement or scheme that the parties know (or should know) has the principal purpose of circumventing the Stark Law’s prohibition.

These prohibitions apply regardless of any intent by the parties to induce or reward referrals or the reasons for the financial relationship and the referral. In addition, knowing
violations of the Stark Law may also serve as the basis for liability under the federal False Claims Act (the “FCA”), which can result in additional civil and criminal penalties.

Federal and State Anti-Kickback Laws

The federal Anti-Kickback Statute (the “AKS”) makes it a felony for a person or entity, including a clinical laboratory, to knowingly and willfully offer, pay, solicit or receive any
remuneration, directly or indirectly, overtly or covertly, in cash or in kind, in order to induce business that is reimbursable under any federal healthcare program. A violation of the
AKS may result in imprisonment for up to ten years and fines for each violation and administrative civil money penalties, including an additional amount of up to three times the
amount of the remuneration paid. Convictions under the AKS result in mandatory exclusion from federal healthcare programs for a minimum of five years. In addition, The U.S.
Department of Health and Human Services (“HHS”) has the authority to impose civil assessments and fines and to exclude healthcare providers and others engaged in prohibited
activities from Medicare, Medicaid and other federal healthcare programs. In addition, the government may assert that a claim that includes items or services resulting from a
violation of the AKS constitutes a false or fraudulent claim under the FCA, which is discussed in greater detail below. Additionally, a person or entity does not need to have actual
knowledge of the statute or specific intent to violate it in order to have committed a violation.
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Although the AKS applies only to items and services reimbursable under any federal healthcare program, a number of states have passed statutes substantially similar to the AKS
that apply to all payors. Penalties of such state laws include imprisonment and significant monetary fines.

Federal and state law enforcement authorities scrutinize arrangements between healthcare providers and potential referral sources to ensure that the arrangements are not
designed as a mechanism to induce patient care referrals or induce the purchase or prescribing of particular products or services. Generally, courts have taken a broad
interpretation of the scope of the AKS, holding that the statute may be violated if merely one purpose of a payment arrangement is to induce referrals or purchases.
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In addition to statutory exceptions to the AKS, regulations provide for a number of safe harbors. If an arrangement meets the provisions of a safe harbor, it is deemed not to violate
the AKS. An arrangement must fully comply with each element of an applicable safe harbor in order to qualify for protection.

Failure to meet the requirements of the safe harbor, however, does not render an arrangement illegal. Rather, the government may evaluate such arrangements on a case-by-case
basis, taking into account all facts and circumstances.

The Eliminating Kickbacks in Recovery Act

The Eliminating Kickbacks in Recovery Act of 2018 (“EKRA”) prohibits knowingly and willfully soliciting or receiving any remuneration (including any kickback, bribe or rebate)
directly or indirectly, overtly or covertly, in cash or in kind, in return for referring a patient or patronage to a laboratory; or paying or offering any remuneration (including any kickback,
bribe or rebate) directly or indirectly, overtly or covertly, in cash or in kind, to induce a referral of an individual to a laboratory or in exchange for an individual using the services of
that laboratory. EKRA was enacted to help reduce opioid-related fraud and abuse. However, EKRA defines the term “laboratory” broadly and without reference to any connection to
substance use disorder treatment. EKRA applies to all payors including commercial payors and government payors. The law includes a limited number of exceptions, some of which
closely align with corresponding AKS exceptions and safe harbors, and others that materially differ. Currently, there is no regulation interpreting or implementing EKRA, nor any
guidance released by a federal agency regarding the scope of EKRA.

Other Federal and State Healthcare Laws

In addition to the requirements discussed above, several other healthcare fraud and abuse laws could have an effect on our business. For example, provisions of the Social Security
Act permit Medicare and Medicaid to exclude an entity that charges the federal healthcare programs substantially in excess of its usual charges for its services. The terms “usual
charge” and “substantially in excess” are subject to varying interpretations.

The FCA prohibits, among other things, a person from knowingly presenting, or causing to be presented, a false or fraudulent claim for payment or approval and from, making,
using, or causing to be made or used, a false record or statement material to a false or fraudulent claim in order to secure payment or retaining an overpayment by the federal
government. In addition to actions initiated by the government itself, the statute authorizes actions to be brought on behalf of the federal government by a private party having
knowledge of the alleged fraud, through the FCA’s “qui tam” or whistleblower provision. Because the complaint is initially filed under seal, the action may be pending for some time
before the defendant is even aware of the action. If the government intervenes and is ultimately successful in obtaining redress in the matter or if the plaintiff succeeds in obtaining
redress without the government’s involvement, then the plaintiff will receive a percentage of the recovery. Finally, the Social Security Act includes its own provisions that prohibit the
filing of false claims or submitting false statements in order to obtain payment. Several states have enacted comparable false claims laws which may be broader in scope and apply
regardless of payor.

The civil monetary penalties statute imposes penalties against any person or entity that, among other things, is determined to have presented, or caused to be presented, a claim to
a federal health program that the person knows or should know is for an item or service that was not provided as claimed or is false or fraudulent. A person who offers or provides to
a Medicare or Medicaid beneficiary any remuneration, including waivers of co-payments and deductible amounts (or any part thereof), that the person knows or should know is likely
to influence the beneficiary’s selection of a particular provider, practitioner or supplier of Medicare or Medicaid payable items or services may be liable under the civil monetary
penalties statute. Moreover, in certain cases, providers who routinely waive copayments co-payments and deductibles for Medicare and Medicaid beneficiaries, for example, in
connection with patient assistance programs, can also be held liable under the AKS and the FCA. One of the statutory exceptions to the prohibition is non-routine, unadvertised
waivers of copayments co-payments or deductible amounts based on individualized determinations of financial need or exhaustion of reasonable collection efforts. The U.S.
Department of Health and Human Services Office of Inspector General of HHS (the “OIG”) emphasizes, however, that this exception should only be used occasionally to address
special financial needs of a particular patient. Although this prohibition applies only to federal healthcare program beneficiaries, applicable state laws related to, among other things,
unlawful schemes to defraud, excessive fees for services, tortious interference with patient contracts and statutory or common law fraud, may also be implicated for similar practices
offered to patients covered by commercial payors.

The federal Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) created additional federal criminal statutes that prohibit, among other actions, knowingly and
willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program, including private third-party payors, and knowingly and willfully falsifying,
concealing or covering up a material fact or making any materially false, fictitious or fraudulent statement in
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connection with the delivery of, or payment for, healthcare benefits, items or services. Like the AKS, a person or entity does not need to have actual knowledge of the statute or
specific intent to violate it in order to have committed a violation.
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The Physician Payments Sunshine Act, enacted as part of the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education Reconciliation Act
of 2010 (collectively, the “ACA”) also imposed annual reporting requirements on manufacturers of certain devices, drugs and biologics for certain payments and transfers of value by
them and in some cases their distributors to physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors), other healthcare professionals (such as
physician assistants and nurse practitioners) and teaching hospitals, as well as information regarding ownership and investment interests held by physicians and their immediate
family members. Any failure to comply with these reporting requirements could result in significant fines and penalties. Because we and other companies with LDTs are considered
healthcare providers rather than device manufacturers, and LDTs do not require approval or clearance from the FDA, we believe that we are exempt from these reporting
requirements. We cannot assure you, however, that the government will agree with our determination. Despite maintaining it has clear regulatory authority over LDTs, the FDA
generally has not regulated them and has traditionally exercised enforcement discretion, choosing not to enforce applicable statutory and regulatory requirements. Therefore, most
of these tests have neither undergone premarket review nor received FDA clearance, authorization or approval for marketing. We will continue to monitor the FDA’s position as
changes in this respect could materially affect our business, prospects, results of operations or financial condition.

State equivalents of each of the above federal laws, such as anti-kickback and false claims laws, may impose similar or more prohibitive restrictions, and may apply to items or
services reimbursed by non-governmental third-party payors, including private insurers.

If our operations are found to be in violation of any of the fraud and abuse laws described above or any other laws that apply to us, we may be subject to penalties, including
potentially significant criminal, civil and administrative penalties, damages, fines, disgorgement, imprisonment, exclusion from participation in government healthcare programs,
contractual damages, reputational harm, integrity oversight and reporting obligations, diminished profits and future earnings, and the curtailment or restructuring of our operations.

International Regulations

Many countries in which we may offer any of our testing products in the future have anti-kickback regulations prohibiting providers from offering, paying, soliciting or receiving
remuneration, directly or indirectly, in order to induce business that is reimbursable under any national healthcare program. In situations involving physicians employed by state-
funded institutions or national healthcare agencies, violation of the local anti-kickback law may also constitute a violation of the U.S. Foreign Corrupt Practices Act (“FCPA”).

The FCPA prohibits any U.S. individual, business entity or employee of a U.S. business entity to offer or provide, directly or through a third party, including any potential distributors
we may rely on in certain markets, anything of value to a foreign government official with corrupt intent to influence an award or continuation of business or to gain an unfair
advantage, whether or not such conduct violates local laws. In addition, it is illegal for a company that reports to the SEC to have false or inaccurate books or records or to fail to
maintain a system of internal accounting controls. We will also be required to maintain accurate information and control over sales and distributors’ activities that may fall within the
purview of the FCPA, its books and records provisions and its anti-bribery provisions.

The standard of intent and knowledge in the Anti-Bribery cases is minimal-intent and knowledge are usually inferred from that the fact that bribery took place. The accounting
provisions do not require intent. Violations of the FCPA’s anti-bribery provisions for corporations and other business entities are subject to a fine of up to $2 million and officers,
directors, stockholders, employees, and agents are subject to a fine of up to $100,000 and imprisonment for up to five years. Other countries, including the United Kingdom (“UK”)
and other OECD Anti-Bribery Convention members, have similar anti-corruption regulations, such as the United Kingdom Anti-Bribery Act.

When marketing our testing products outside of the United States, we may be subject to foreign regulatory requirements governing human clinical testing, prohibitions on the import
of tissue necessary for us to perform our testing products or restrictions on the export of tissue imposed by countries outside of the United States or the import of tissue into the
United States, and marketing approval. These requirements vary by jurisdiction, differ from those in the United States and may in some cases require us to perform additional pre-
clinical or clinical testing. In many countries outside of the United States, coverage, pricing and reimbursement approvals are also required.
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Privacy and Security Laws

Health Insurance Portability and Accountability Act

Under HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (“HITECH”) HHS has issued regulations to protect the privacy and provide for
the security of protected health information (“PHI”) used or disclosed by certain entities including healthcare providers, such as us. HIPAA also regulates standardization of data
content, codes and formats used in certain healthcare transactions and standardization of identifiers for health plans and providers. Penalties for violations of HIPAA and HITECH
laws and regulations include significant civil and criminal penalties.

Three standards have been promulgated under HIPAA’s and HITECH’s regulations: the Standards for Privacy of Individually Identifiable Health Information, which restrict the use
and disclosure of certain individually identifiable health information, the Standards for Electronic Transactions, which establish standards for common healthcare transactions, such
as claims information, plan eligibility, payment information and the use of electronic signatures, and the Security Standards for the Protection of Electronic Protected Health
Information, which require covered entities and business associates to implement and maintain certain security measures to safeguard certain electronic health information,
including the adoption of administrative, physical and technical safeguards to protect such information.

The HIPAA privacy regulations cover the use and disclosure of PHI by covered entities and business associates, which are defined to include subcontractors that create, receive,
maintain, or transmit PHI on behalf of a covered entity, as well as their covered subcontractors. They also set forth certain rights that an individual has with respect to his or her PHI
maintained by a covered entity, including the right to access or amend certain records containing PHI, or to request restrictions on the use or disclosure of PHI. The HIPAA security
regulations establish requirements for safeguarding the confidentiality, integrity, and availability of PHI that is electronically transmitted or electronically stored. HITECH, among other
things, established certain health information security breach notification requirements. A covered entity must notify any individual whose PHI is breached according to the
specifications set forth in the breach notification rule. The HIPAA privacy and security regulations establish a uniform federal “floor” and do not preempt state laws that are more
stringent or provide individuals with greater rights with respect to the privacy or security of, and access to, their records containing PHI or insofar as such state laws apply to
personal information that is broader in scope than PHI.

Individuals (or their personal representatives, as applicable) have the right to access test reports directly from laboratories and to direct that the copies of those reports to be
transmitted to persons or entities designated by the individual.

HIPAA authorizes state attorneys general to file suit on behalf of their residents for violations. Courts are able to award damages, costs and attorneys’ fees related to violations of
HIPAA in such cases. While HIPAA does not create a private right of action allowing individuals to file suit against us in civil court for violations of HIPAA, its standards have been
used as the basis for duty of care cases in state civil suits such as those for negligence or recklessness in the misuse or breach of PHI. In addition, HIPAA mandates that the
Secretary of HHS conduct periodic compliance audits of HIPAA covered entities, such as us, and their business associates for compliance with the HIPAA privacy and security
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standards. It also tasks HHS with establishing a methodology whereby harmed individuals who were the victims of breaches of unsecured PHI may receive a percentage of the civil
monetary penalty paid by the violator.

As a covered entity with downstream vendors and subcontractors and, in certain instances, as a business associate of other covered entities with whom we have entered into a
business associate agreement, we have certain obligations under HIPAA regarding the use and disclosure of any PHI that may be provided to us. HIPAA and HITECH impose civil
and criminal penalties against covered entities and business associates for noncompliance with privacy and security requirements. Further, various states, such as California and
Massachusetts, have implemented similar privacy laws and regulations that impose restrictive requirements regulating the use and disclosure of health information and other
personally identifiable information (“PII”).

Numerous other federal, state and foreign laws, including consumer protection laws and regulations, govern the collection, dissemination, use, access to, confidentiality and security
of patient health information. We intend to continue to comprehensively protect all personal information and to comply with all applicable laws regarding the protection of such
information.
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Reimbursement for Clinical Laboratory Services

We generate revenue on our products from several sources, including third-party payors, laboratory services intermediaries, and self-paying individuals. Depending on the billing
arrangement and applicable law, we must bill various third-party payors, such as insurance companies, Medicare, Medicaid, and patients, all of which have different billing
requirements. Compliance with applicable laws and regulations as well as internal compliance policies and procedures adds further complexity to the billing process. CMS
establishes new procedures and continuously evaluates and implements changes to the reimbursement process for billing the Medicare program.

To receive reimbursement from third-party payors, we bill our tests using a variety of CPT codes, as defined by the AMA CPT Editorial Panel. For those genetic tests we conduct
that do not have a dedicated CPT code, tests may be billed under a miscellaneous code for an unlisted molecular pathology procedure. Because these miscellaneous codes do not
describe a specific service, the third-party payor claim may need to be examined to determine the service that was provided, whether the service was appropriate and medically
necessary and whether payment should be rendered. This process can require a letter of medical necessity and other types of medical documentation from the ordering physician
and it can result in a delay in processing the claim, a lower reimbursement amount, or denial of the claim.

With the evolution of genetic testing, we have seen individual third-party payors’ medical coverage policies around the CPT codes we bill and their associated payment rates change
over time, resulting in changes to our reimbursement revenues. reimbursement. We believe all of our products provide significant clinical value and reduction in downstream
healthcare spend, as evidenced in research studies and clinical publications, which we believe will continue to support and drive third-party payor reimbursement.

Under Medicare, payment for products like ours is generally made under the CLFS with payment amounts assigned to specific procedure billing codes. In April 2014, Congress
passed the Protecting Access to Medicare Act (“PAMA”), which included substantial changes to the way in which clinical laboratory services will be paid under Medicare. Under
PAMA, certain laboratories were required to report to CMS private payor payment rates and volumes for their tests. CMS uses this data to calculate a weighted median payment
rate for each test, which will be used to establish revised Medicare CLFS reimbursement rates for the test. Laboratories that fail to report the required payment information may be
subject to substantial civil penalties. We bill Medicare for our products, and therefore we are subject to reporting requirements under PAMA. See “Reimbursement—Government
Payors” above for additional information.

PAMA also authorizes the adoption of new, temporary billing codes and/or unique test identifiers for FDA-cleared or approved tests as well as ADLTs. The AMA’s CPT Editorial
Panel now issues PLA codes in support of this section of PAMA. These PLA codes may be requested by a clinical laboratory or manufacturer to specifically identify their test. If
approved, the codes are issued by the AMA on a quarterly basis. Our DecisionDx-UM test was granted a Category I MAAA CPT code and was effective January 1, 2020. Our
DecisionDx-Melanoma test was granted a Category I MAAA CPT code and was effective January 1, 2021. Our MyPath Melanoma test was granted a PLA CPT code prior to our
May 2021 acquisition of the Myriad MyPath Laboratory. Our TissueCypher test was granted a PLA CPT code prior to our December 2021 acquisition of Cernostics. Our DecisionDx-
SCC and DiffDx-Melanoma tests were granted PLA CPT codes effective April 1, 2022. In 2023, IDgenetix test was granted a new PLA CPT code which became effective October 1,
2023.

Healthcare Reform

In March 2010, the Patient Protection and Affordable Care Act of 2010, as amended by the ACA became law. This law substantially changed the way healthcare is financed by both
government and commercial third-party payors, and significantly impacted our industry. Among other things, the ACA required medical device manufacturers to pay a sales tax
equal to 2.3% of the price for which such manufacturer sells its medical devices, and began to apply to sales of taxable medical devices after December 31, 2012, but was
suspended in 2016. Further, the 2020 federal spending package permanently eliminated, effective January 1, 2020, the medical device tax and “Cadillac” tax on high-cost employer-
sponsored health coverage and, effective January 1, 2021, also eliminated the health insurer tax.

Since 2016, there have been efforts to repeal all or part of the ACA, and the previous administration and the U.S. Congress have taken action to roll back certain provisions of the
ACA. For example, on June 17, 2021, the U.S. Supreme Court dismissed a challenge on procedural grounds that argued the ACA is unconstitutional in its entirety because the
“individual mandate” was repealed by Congress. Further, there have been a number of health reform measures by the Biden administration that have impacted the ACA. For
example, on August 16, 2022, President Biden signed the Inflation Reduction Act of 2022 (“IRA”), into law, which among other things, extends enhanced subsidies for individuals
purchasing health insurance coverage in ACA marketplaces through plan year 2025. It is possible that the ACA will be subject to judicial or Congressional challenges in the future. It
is unclear how any additional healthcare reform measures of the Biden administration will impact the ACA and our business.
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On August 2, 2011, the Budget Control Act of 2011 was signed into law, which, among other things, reduced Medicare payments to providers by 2% per fiscal year, effective on April
1, 2013 and, due to subsequent legislative amendments to the statute including the Infrastructure Investment and Jobs Act, will remain in effect through 2031, 2032, unless
additional Congressional action is taken. Under current legislation, the actual reduction in Medicare payments will vary from 1% in 2022 to up to 4% in the final fiscal year of this
sequester.

We anticipate there will continue to be proposals by legislators at both the federal and state levels, regulators and commercial third-party payors to reduce costs while expanding
individual healthcare benefits. Certain of these changes could impose additional limitations on the prices we will be able to charge for our products, the coverage of or the amounts
of reimbursement available for our products from third-party payors, including government and commercial payors.

Human Capital Resources

Overview

Our vision is to transform disease management by keeping people first: patients, clinicians, employees and investors. We understand the importance of maintaining a strong
corporate culture with our employees at the center, based on the cornerstones we laid in 2008 at our inception: trust, excellence, collaboration, integrity, innovation and excitement.
We strive to find members of our team who embody the values of our company. As of December 31, 2022 December 31, 2023, we had 543 employees, of whom 542 were 610 full-
time employees. During the year ended December 31, 2022 December 31, 2023, we added 198 67 employees to our team, a 57.4% 12% increase from 2021. 2022. We face
competition for experienced, qualified personnel in our industry, particularly for highly skilled scientists, laboratory technicians and salespeople versed in diagnostic and prognostic
testing services.

The tables below provide information on the distribution of our employees by functional area and by location as of December 31, 2022 December 31, 2023:

Number of Employees

Laboratory Testing Operations 122 164

Research & Development 100 103

Sales & Marketing 187 197

Administrative & General 134 146

Total as of December 31, 2022 December 31, 2023 543 610

Number of Employees

Friendswood, Texas 92 105

Phoenix, Arizona 171 181

Pittsburgh, Pennsylvania 31 62

Home-based 249 262

Total as of December 31, 2022 December 31, 2023 543 610

Our employees are not represented by labor unions or covered by collective bargaining agreements. We consider our relationship with our employees to be good.

Diversity, Equity and Inclusion

We are committed to fostering, cultivating and preserving a culture of diversity, equity and inclusion (“DEI”). We are a company whose mission is improving health through innovative
tests that guide patient care. Keeping people first—patients, clinicians, employees and investors—highlights a critical part of the patient-centric work we do.

Our DEI initiatives are applicable—but not limited—to our practices and policies on recruitment and selection; compensation and benefits; professional development and training;
promotions; transfers; social and recreational programs; layoffs; terminations; and the ongoing cultivation of a work environment built on the premise of equity and belonging for
employees of all backgrounds. We are committed to maintaining:

• Respectful communication and cooperation between all employees
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• Teamwork and employee participation that enables the representation of all groups and employee perspectives

• Employer and employee contributions to the communities we serve to promote a greater understanding and respect for diversity

• Equitable policies, processes and practices
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All of our employees have a responsibility to treat others with dignity and respect at all times. All employees are expected to exhibit conduct that promotes inclusion and belonging in
the workplace, at work functions on or off the work site, and at all other company-sponsored events. Our DEI strategy and programs hinge upon three core pillars:

1. Recruiting a diverse workforce

2. Building a culture of inclusion

3. Promoting transparency

To ensure we are cultivating an authentic company culture, we will take the following actions:

• Conduct annual diversity awareness/unconscious bias training

• Monitor diversity data, including compensation data

• Offer mentorship programs or networking groups

• Support employee resource groups

As of December 31, 2022 December 31, 2023, our employees were 65.7% 64% female and 34.3% 36% male. Our overall employee population as of December 31, 2022 December
31, 2023 was 74.2% 65% White, 11.6% 21% Hispanic or Latino, 7.2% 6% Asian, 2.9% 3% Black or African-American and 4.1% 5% two or more races (not Hispanic or Latino) and
other. In executive positions, which we define as Executive Director or Regional Business Director level and above, our employee population as of December 31, 2022 December
31, 2023 was 80.6% 72% White, 6.5% 16% Hispanic or Latino and 12.9% 12% other (not Hispanic or Latino). Females represented 35.5% 39% of employees in executive positions.

Affirmative Action

Our DEI practices reaffirm our belief in and commitment to equal employment opportunity (“EEO”) for all employees and applicants in all aspects of employment.

We have developed and maintained a written Affirmative Action Program (“AAP”). Our President and Chief Executive Officer supports the AAP and urges each employee to commit
to carrying out the intent of the AAP and this statement. We maintain an audit and reporting system to determine overall compliance with its EEO mandates. The EEO Administrator
oversees the AAP development, modification, implementation, effectiveness and reporting requirements, and conducts management updates.

We will strive to ensure all aspects of employment, including recruitment, selection, job assignment, training, compensation, benefits, discipline, promotion, transfer, layoff and
termination processes remain free of illegal or unethical discrimination based upon race, color, religion, sex (including pregnancy, sexual orientation, gender identity or transgender
status), age, national origin, genetic information, marital status, political affiliation, disability, status as a parent, protected veteran status, or a person’s relationship or association
with a protected veteran. Regular review helps ensure compliance with this policy.

Employee Engagement

We value the unique perspective our employees bring to the organization and encourage open channels of communication. In June 2022, 2023, we conducted our second third
annual employee engagement survey to understand what was working well at Castle and what opportunities we had for improvement. We received feedback from over 89% 95% of
our employees and achieved an engagement score of 81% 86%, meaning that 81% 86% of our employees are engaged or enthusiastically engaged in the culture at Castle. Our
engagement score was considerably higher than the healthcare benchmark average of 53% 75% for other healthcare companies who conducted the same employee engagement
survey in 2022. 2023.

Compensation, Benefits and Professional Development

We are committed to offering competitive benefits and compensation packages to our employees. In addition to competitive base pay, we offer the following benefits, among others,
to our full-time employees:

• a defined contribution 401(k) plan with employer matching contributions;
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• an annual bonus opportunity;

• equity compensation, including stock options and/or restricted stock units (“RSUs”) and an employee stock purchase plan;

• medical, dental and vision plans;

• paid maternity, paternity and adoption leave policies;

• paid holidays and paid time off; and

• an employee assistance program.

We survey all new hires 90 days after the start of their employment to solicit feedback on employee engagement. We provide performance reviews at least once per year, with pay
raises commensurate with market and performance indicators. Our turnover remains low for the year ended December 31, 2022 December 31, 2023.

We prioritize and encourage internal growth and professional development of our employees. To encourage employee development, we offer a professional development
reimbursement program to eligible employees who attend job-related professional development activities.

Corporate and Other Information
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We were incorporated in Delaware in September 2007. Our principal executive offices are located at 505 S. Friendswood Drive, Suite 401, Friendswood, Texas 77456 and our
telephone number is (866) 788-9007. Our corporate website address is www.CastleBiosciences.com. Information contained on, or accessible through, our website is not considered
part of this Annual Report on Form 10-K or our other filings with the SEC. Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
any amendments to such reports filed or furnished pursuant to Section 13(a) and 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) are available free
of charge on our website as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC.

This Annual Report on Form 10-K contains references to our trademarks and to trademarks belonging to other entities. Solely for convenience, trademarks and trade names
referred to in this Annual Report on Form 10-K, including logos, artwork and other visual displays, may appear without the ® or TM symbols, but such references are not intended to
indicate, in any way, that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do not intend our use or display of other
companies’ trade names or trademarks to imply a relationship with, endorsement of or sponsorship of us by, any other companies.
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Item 1A. Risk Factors.

Risk Factors

You should consider carefully the risks described below, as well as the other information in this Annual Report on Form 10‑K, before deciding whether to purchase, hold or sell
shares of our common stock. The occurrence of any of the following risks could harm our business, financial condition, results of operations and/or growth prospects or cause our
actual results to differ materially from those contained in forward-looking statements we have made in this report and those we may make from time to time. You should consider all
of the factors described as well as the other information in this Annual Report on Form 10-K, including our consolidated financial statements and the related notes and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” when evaluating our business. If any of the following risks actually occur, our business,
financial condition, results of operations and future growth prospects could be materially and adversely affected. In these circumstances, the market price of our common stock
could decline and you may lose all or part of your investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial also may impair our
business operations.

Risks Related to Our Financial Condition

A significant portion of our revenue comes from a small number of third-party payors.

Our revenue for our test reports provided for patients covered by Medicare as a percentage of total revenue, was 53% 49% and 57% 53% for the years ended December 31,
2022 December 31, 2023 and 2021, 2022, respectively. Additionally, there is was a commercial payor from which 12% 14% of our revenue from patients were derived for the year
ended December 31, 2022 December 31, 2023. If our largest current payors were to significantly reduce, or cease to pay, the amount they reimburse for our products, or if they do
not reach favorable coverage and reimbursement decisions for our products, or attempt to recover amounts they had already paid, it could have a material adverse effect on our
business, financial condition and results of operations and cause significant fluctuations in our results of operations.

Due to how we recognize revenue, our quarterly and annual revenues may not reflect our underlying business.

We have concluded that our contracts include variable consideration because the amounts paid by Medicare or commercial health insurance carriers may be paid at less than our
standard rates or not paid at all, with such differences considered implicit price concessions. Variable consideration attributable to these price concessions is measured at the
expected value using the ‘‘most likely amount’’ method under Accounting Standards Codification (‘‘ASC’’) Topic 606, Revenue from Contracts with Customers (“ASC 606”). The
amounts are determined by estimated using historical average collection rates by test type and payor category taking into consideration the range of possible outcomes, the
predictive value of our past experiences, the time period of when uncertainties expect to be resolved and the amount of consideration that is susceptible to factors outside of our
influence, such as the judgment and actions of third parties. Determining variable consideration through a consideration of these factors involves a significant level of estimation
uncertainty, and our estimations may turn out to be incorrect. Such variable consideration is included in the transaction price only to the extent it is probable that a significant
reversal in the amount of cumulative revenue recognized will not occur when the uncertainties with respect to the amount are resolved. Variable consideration may be constrained
and excluded from the transaction price in situations where there is no contractually agreed upon reimbursement coverage or in the absence of a predictable pattern and history of
collectability with a payor. Variable consideration for Medicare claims that for which there are not covered by Medicare, no existing positive coverage decisions, including those
claims undergoing appeal, is deemed to be fully constrained due to factors outside our influence (e.g., judgment or actions of third parties) and the uncertainty of the amount to be
received is not expected to be resolved for a long period of time. Variable consideration is evaluated each reporting period and adjustments are recorded as increases or decreases
in revenues. As a result of the timing and amount of adjustments for variable consideration, our operating results and comparisons of such results on a period-to-period basis may
be difficult to understand and may not be meaningful. In addition, these fluctuations in revenue may make it difficult for us, for research analysts and for investors to accurately
forecast our revenue and operating results. If our revenue or operating results fall below expectations, the price of our common stock would likely decline.

We have incurred significant losses since inception, and we may never achieve profitability.

Since our inception, we have had a history of net losses. For the year ended December 31, 2022 December 31, 2023, we had a net loss of $67.1 $57.5 million, and as of December
31, 2022 December 31, 2023, we had an accumulated deficit of $160.9 million $218.4 million. We cannot predict if we will achieve profitability in the near future or at all. We expect
to incur losses in the future as we plan to invest significant additional funds toward the expansion of our commercial organization, the conduct of clinical utility and validity studies to
support adoption of our products and the development or acquisition of additional products. We
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also expect significant increases in our stock-based compensation expense in future periods due to additional awards outstanding, attributable to increased headcount. Additionally,
our performance could be affected by the impacts of the ongoing COVID-19 pandemic, geopolitical and macroeconomic developments, such as the invasion of Ukraine by Russia
and related sanctions or the Israel-Hamas war, economic slowdowns, labor shortages, recessions or market corrections, supply chain disruptions, inflation and monetary policy
shifts, bank failures or other disruptions in the banking system or financing markets, rising interest rates and tightening of credit markets resulting from the conflict or other evolving
macroeconomic developments. Due to the requirements associated with being a public company, including those associated with no longer qualifying as a smaller reporting
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company and becoming an emerging growth company, accelerated filer, we expect to continue incurring significant additional legal, accounting and other expenses. We also expect
that any acquisitions of businesses, assets, products or technologies will increase our expenses. These increased expenses will make it harder for us to achieve future profitability
or generate positive cash flows. We may also incur significant losses in the future for a number of reasons, many of which are beyond our control, including the other risks described
in this Annual Report on Form 10‑K, adoption of our products, coverage of and reimbursement rates for our products from third-party payors, and future research and development
activities. Our failure to achieve profitability in the future could cause the market price of our common stock to decline and make it more difficult or costly for us to raise additional
capital.

We are an early, commercial-stage company and have a limited operating history, which may make it difficult to evaluate our current business and predict our future
performance.

We are an early commercial-stage company and have a limited operating history. Our limited operating history may make it difficult to evaluate our current business and this makes
predictions about our future success or viability subject to significant uncertainty. In particular, we intend to use a portion of our working capital to increase our headcount, including
through the expansion of our laboratory testing operations, sales and marketing and research and development teams, which will increase our operating costs in a manner not
historically reflected in our consolidated financial statements. These anticipated changes in our operating expenses may make it difficult to evaluate our current business, assess our
future performance relative to prior performance and accurately predict our future performance.

We will continue to encounter risks and difficulties frequently experienced by early commercial-stage companies, including those associated with increasing the size of our
organization and the prioritization of our commercial, research and business development activities. If we do not address these risks successfully, our business could suffer.

Changes in financial accounting standards or practices may cause adverse, unexpected financial reporting fluctuations and affect our reported operating results.

Accounting principles generally accepted in the United States of America (“U.S. GAAP”) is subject to interpretation by the Financial Accounting Standards Board (‘‘FASB’’ (“FASB”),
the SEC, and various bodies formed to promulgate and interpret appropriate accounting principles. A change in accounting standards or practices can have a significant effect on
our reported results and may even affect our reporting of transactions completed before the change is effective. New accounting pronouncements and varying interpretations of
accounting pronouncements have occurred and may occur in the future. Changes to existing rules or the questioning of current practices may adversely affect our reported financial
results or the way we conduct our business.

Our quarterly and annual operating results and cash flows may fluctuate in the future, which could cause the market price of our stock to decline substantially.

Numerous factors, many of which are outside our control may cause or contribute to significant fluctuations in our quarterly and annual operating results. For example, following the
onset of the COVID-19 pandemic in 2020 we experienced decreases in revenue and test report volumes. These fluctuations may make financial planning and forecasting uncertain.
In addition, these fluctuations may result in unanticipated decreases in our available cash, which could negatively affect our business and prospects. In addition, one or more of such
factors may cause our revenue or operating expenses in one period to be disproportionately higher or lower relative to the others. As a result, comparing our operating results on a
period-to-period basis may be difficult to understand and may not be meaningful. You should not rely on our past results as indicative of our future performance.

In addition, a significant portion of our operating expense is relatively fixed in nature, and planned expenditures are based in part on expectations regarding future revenue.
Accordingly, unexpected revenue shortfalls could decrease our gross margins and cause significant changes in our operating results from quarter to quarter. If this occurs, the
trading price of our stock could fall substantially.

This variability and unpredictability caused by factors such as those described above could also result in our failing to meet the expectations of industry or financial analysts or
investors for any period. If our revenue or operating results fall below the expectations of analysts or investors or below any guidance we may provide, or if the guidance
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we provide is below the expectations of analysts or investors, the price of our common stock could decline substantially. Such a stock price decline could occur even when we have
met any previously publicly stated guidance we may provide.

If our internal control over financial reporting is not effective, we may not be able to accurately report our financial results or file our periodic reports in a timely
manner, which may cause adverse effects on our business and may cause investors to lose confidence in our reported financial information and may lead to a decline
in our stock price.

Effective internal control over financial reporting is necessary for us to provide reliable financial reports in a timely manner. A material weakness is a deficiency, or a combination of
deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of the annual or interim consolidated financial
statements will not be prevented or detected on a timely basis.

If we fail to adequately staff our accounting and finance function or fail to maintain adequate internal control over financial reporting, any new or recurring material weaknesses could
prevent our management from concluding our internal control over financial reporting is effective and could result in our auditor issuing an adverse opinion on our internal control
over financial reporting. If we identify any future significant deficiencies or material weaknesses, the accuracy and timeliness of our financial reporting may be adversely affected, our
ability to prevent material misstatements in our consolidated financial statements could be impaired, a material misstatement in our consolidated financial statements could occur
and we may be unable to maintain compliance with securities law requirements regarding timely filing of periodic reports, which could cause our business to suffer and our stock
price to decline.

Since becoming a publicly traded company in 2019, we have increased the headcount of our accounting and finance functions to further support the demands placed upon us as a
public company, including the requirements of the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”). We expect to continue expending significant time and resources related to our
internal control over financial reporting, including by further expanding our finance and accounting staff over time, but there can be no assurance our efforts will be effective.

We may need to raise additional capital to fund our existing operations, commercialize new products or expand our operations.

We believe our existing cash and cash equivalents, marketable investment securities and anticipated cash generated from sales of our products will be sufficient to fund our
operations for at least the foreseeable future. next 12 months. If our available cash and cash equivalents, marketable investment securities and anticipated cash generated from
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sales of our products are insufficient to satisfy our liquidity requirements including because of lower demand for our products, lower than currently expected rates of reimbursement
from third-party payors or other risks described in this Annual Report on Form 10-K, we may finance our cash needs through a combination of equity offerings, debt financings,
collaborations, strategic alliances and marketing, distribution or licensing arrangements. We do not currently have any committed external source of funds. In addition, we may seek
additional capital due to favorable market conditions or strategic considerations, even if we believe we have sufficient funds for our current or future operating plans.

We may consider raising additional capital in the future to expand our business, to pursue strategic investments, to take advantage of financing opportunities or for other reasons,
including to:

• increase our sales and marketing efforts for the DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma, DiffDx-Melanoma, DecisionDx-UM, TissueCypher and
IDgenetix tests and address competitive developments among these or future commercial products;

• fund ongoing evidence development for our existing products as well as additional pipeline programs;

• expand our laboratory testing facility and related testing capacity;

• expand our technologies into other types of skin cancer, dermatological, ocular, cancer, gastrointestinal or mental health management and detection products; disorders;

• acquire, license or invest in technologies;

• acquire or invest in complementary businesses or assets; and

• finance capital expenditures and general and administrative expenses.
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Our present and future funding requirements will depend on many factors, including:

• our ability to achieve revenue growth;

• our rate of progress in establishing payor coverage and reimbursement arrangements with third-party payors;

• our rate of progress in, and cost of the sales, marketing, coverage and reimbursement activities associated with, establishing adoption of our lead product, DecisionDx-
Melanoma, among our other products;

• the cost of expanding our laboratory operations and offerings, including our sales, marketing, coverage and reimbursement efforts;

• our rate of progress in, and cost of research and development activities associated with, diagnostic products in research and early development;

• the potential cost of, and delays in, the development of new products as a result of changes in regulatory oversight applicable to our products;

• acquisitions of businesses, assets, products or technologies;

• the duration and effects of elevated inflation;

• the effects on our operations of general political and economic conditions and evolving macroeconomic developments, including geopolitical and macroeconomic
developments, such as the COVID-19 pandemic, the invasion of ongoing conflict between Ukraine by Russia and related sanctions or the Israel-Hamas war, public health
crises, economic slowdowns, labor shortages, recessions or market corrections, the duration and effects of elevated supply chain disruptions, inflation and monetary policy
shifts, bank failures or other disruptions in the banking system or financing markets, rising interest rates and tightening of credit markets resulting from the conflict or other
evolving macroeconomic developments; and

• the effect of competing technological and market developments.

To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted, and the terms of these securities may
include liquidation or other preferences that adversely affect your rights as a common stockholder. Debt financing and preferred equity financing, if available, may involve
agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making acquisitions or capital expenditures or declaring
dividends.

If we raise additional funds through collaborations, strategic alliances or marketing, distribution or licensing arrangements with third parties, we may have to relinquish valuable
rights to our technologies, future revenue streams, research programs or products, or grant licenses on terms that may not be favorable to us.

Any disruptions to, or volatility in, the credit and financial markets or any deterioration in overall economic conditions may make any necessary debt or equity financing more difficult
to obtain, more costly and/or more dilutive. If we are unable to raise additional funds through equity or debt financings or other arrangements when needed, we may be required to
delay, limit, reduce or terminate our commercialization, research and development efforts or grant rights to third parties to market and/or develop products that we would otherwise
prefer to market and develop ourselves.

Risks Related to Our Business

Our revenue currently depends primarily on sales of DecisionDx-Melanoma, and we will need to generate sufficient revenue from this and other products to grow our
business.

Our revenue in 2022 2023 and 2021 2022 was primarily derived from the sale of our lead product, DecisionDx-Melanoma. While we also derive revenue from our other tests, we
expect that the majority of our revenue for at least the next several years will be derived from sales of DecisionDx-Melanoma. DecisionDx-Melanoma as well as our other
dermatologic tests.

We believe that our long-term commercial success, and ability to generate revenue, will depend on our ability to develop and market additional products, on our ability to increase
market penetration for our existing and potential future products and on our ability to obtain favorable coverage and reimbursement policies from government payors, such as
Medicare, and from private payors, such as insurance companies.
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Without positive coverage policies, our products may not be reimbursed and we may not be able to recognize revenue. If we are unable to increase sales and expand coverage and
reimbursement for DecisionDx-Melanoma and our other tests, develop and commercialize other products, and successfully obtain coverage and adequate reimbursement for such
products, our revenue and our ability to achieve profitability would be impaired, and the market price of our stock could decline substantially.
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Unfavorable U.S. and global economic conditions could adversely affect our business, financial condition, results of operations or cash flows.

Our results of operations could be adversely affected by general conditions in the U.S. and global economies, the U.S. and global financial markets and adverse macroeconomic
developments. U.S. and global market and economic conditions have been, and continue to be, disrupted and volatile due to many factors, including public health crises such as the
ongoing COVID-19 pandemic, material shortages geopolitical and related supply chain challenges, geopolitical macroeconomic developments, such as the Israel-Hamas war and
the ongoing conflict between Ukraine and Russia and increasing related sanctions, economic slowdowns, labor shortages, recessions or market corrections, supply chain
disruptions, inflation and monetary policy shifts, liquidity concerns, at, and failures of, banks and other financial institutions or other disruptions in the banking system or financial
markets, rising interest rates and tightening of credit markets resulting from the responses by central banking authorities to control such inflation, conflict or other evolving
macroeconomic developments, among others. General business and economic conditions that could affect our business, financial condition or results of operations include
fluctuations in economic growth, debt and equity capital markets, liquidity of the global financial markets, the availability and cost of credit, investor and consumer confidence, and
the strength of the economies in which we, our collaborators, our manufacturers and our suppliers operate.

A severe or prolonged global economic downturn could result in a variety of risks to our business. For example, inflation rates, particularly in the United States, have increased
recently to levels not seen in years, and increased inflation may result in increases in our operating costs (including our labor costs), reduced liquidity and limits on our ability to
access credit or otherwise raise capital on acceptable terms, if at all. In addition, the U.S. Federal Reserve has raised, and may again raise, interest rates in response to concerns
about inflation, which coupled with reduced government spending and volatility in financial markets may have the effect of further increasing economic uncertainty and heightening
these risks. Furthermore, the recent closures of Silicon Valley Bank, Signature Bank and First Republic Bank have resulted in broader financial institution liquidity risk and concerns.
Future adverse developments with respect to specific financial institutions or the broader financial services industry may lead to market-wide liquidity shortages that could materially
harm our business and financial condition. In this regard, we continue to maintain our cash deposits with banking institutions, often in balances that exceed the current Federal
Deposit Insurance Corporation insurance limits, and the failure of any bank in which we deposit our funds could reduce the amount of cash we have available for our operations,
limit our access to additional capital on favorable terms, or at all, or delay our ability to access such funds or collect receivables, which could negatively affect our financial condition
and our ability to pursue our business strategy.

Risks of a prolonged global economic downturn are particularly true in Europe, which is undergoing a continued severe economic crisis. A weak or declining economy could also
strain our suppliers and manufacturers, possibly resulting in supply disruption. Any of the foregoing could harm our business and we cannot anticipate all of the ways in which the
current economic climate and financial market conditions could adversely impact our business.

Additionally, financial markets around the world experienced volatility following the invasion of Ukraine by Russia in February 2022. In response to the invasion, the United States,
UK and European Union (“EU”), along with others, imposed significant new sanctions and export controls against Russia, Russian banks and certain Russian individuals and may
implement additional sanctions or take further punitive actions in the future. The full economic and social impact of the sanctions imposed on Russia (as well as possible future
punitive measures that may be implemented), as well as the counter measures imposed by Russia, in addition to the ongoing military conflict between Ukraine and Russia, which
could conceivably expand into the surrounding region, remains uncertain; however, both the conflict and related sanctions have resulted and could continue to result in disruptions to
trade, commerce, pricing stability, credit availability and/or supply chain continuity in both Europe and globally, and has introduced significant uncertainty into global markets. In
particular, the Russia-Ukraine conflict has contributed to rapidly rising costs of living (driven largely by higher energy prices) in Europe and other advanced economies. Further, a
weak or declining economy could strain our suppliers, manufacturers and collaborators, possibly resulting in additional supply disruption for our product candidates. As a result, our
business and results of operations may be adversely affected by the ongoing conflict between Ukraine and Russia, particularly to the extent it escalates to involve additional
countries, further economic sanctions or wider military conflict. If economic conditions in Europe and other key markets for our business and the business of our suppliers,
manufacturers and collaborators remain uncertain or deteriorate further, including as a result of the COVID-19 pandemic or otherwise, we could experience adverse effects on our
business, financial condition, results of operations or cash flows.

Public health crises, such as pandemics or similar outbreaks, could adversely impact our business.

The COVID-19 pandemic, and federal, state and local government responses to these events, adversely impacted our business. Adverse impacts included reduced demand for our
test reports, as well as disruptions to the business or operations of physicians and other healthcare providers who order our test reports and the third-party payors responsible for
reimbursement for our tests, customers and other third parties with whom we conduct business.

Following the onset of the COVID-19 pandemic, we experienced declines in orders and test report volume in certain periods. For example, in the second quarter of 2020, test
reports delivered for our lead product, DecisionDx-Melanoma, decreased 18.5% compared to the second quarter of 2019. We believe these decreases in our test report volume
were linked to delays and/or cancellations in patient visits, resulting in fewer diagnostic biopsies and thus a reduction in the number of diagnoses of cutaneous melanoma in
response, as well as the cumulative impact on promotional responsiveness as a result of reduced sales calls per day and in-person sales calls during the COVID-19 pandemic.
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Similar future events, and responses to such events, could also adversely impact and disrupt our business, including, but not limited to:

• decreased test report volume due to a decline in orders of our tests as patient visits for routine examinations and biopsies have been, and may continue to be, delayed
and/or canceled;

• disruption of our sales and commercialization activities due to limitations on our ability to communicate with clinicians as a result of travel restrictions and hindered means of
communicating with clinicians;

• delays or disruptions by third parties in the collection, preparation or delivery of the samples that we test;
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• delays or difficulties in delivering test reports, interruptions in research and development and other limitations of key business activities due to members of our workforce
becoming ill, compliance with applicable vaccination mandates and/or stay-at-home or other similar orders imposed by or that may be imposed by state and local
governments, including at our Phoenix, Arizona; Pittsburgh, Pennsylvania; and Friendswood, Texas locations;

• delayed reimbursement from third-party payors, disruption in our supply channel and other adverse impacts on our business resulting from the negative effects a pandemic
on our suppliers, service providers and other third parties on whom we rely; and

• delayed or postponed interactions with regulators and other important agencies and contractors, due to limitations in employee resources, travel restrictions or forced
furlough of government employees.

The receipt of government payments or other assistance during a public crisis or pandemic could generate negative publicity or other adverse impacts for our
Company.

Under legislation enacted (or that may be enacted) by the United States federal government in response to public health crises or pandemics, we could receive cash payments or
other forms of assistance allocated to healthcare and other companies, the receipt of which could generate negative publicity, harm our reputation, trigger a review or audit by
applicable government agencies and/or adversely impact our stock price. For example, during the COVID-19 pandemic we received $1.9 million of government payments in the
form of provider relief funds from HHS. Although we do not believe the receipt of these funds was perceived negatively by the public, we can provide no assurance regarding future
public reactions to similar events. Further, the terms and conditions of such payments or other assistance may be subject to restrictive terms and conditions, which may be
ambiguous or subject to further modification, interpretation and guidance issued by governments on an ongoing basis. In the event we fail to comply with any of the terms or
conditions associated with a payment we receive or if the terms and conditions or related interpretations change, we may be required to return it.

Billing for our products is complex and requires substantial time and resources to collect payment.

Billing for clinical laboratory testing services is complex, time-consuming and expensive. Depending on the billing arrangement and applicable law, we bill various payors, including
Medicare, Medicaid, private insurance companies, private healthcare institutions, and patients, all of which have different billing requirements. We generally bill third-party payors for
products and pursue reimbursement on a case-by-case basis where pricing contracts are not in place. To the extent laws or contracts require us to bill patient co-payments or co-
insurance, we must also comply with these requirements. We may also face increased risk in our collection efforts, including potential write-offs of accounts receivable and long
collection cycles, which could adversely affect our business, results of operations and financial condition.

Several factors make the billing process complex, including:

• differences between the billing rates and reimbursement rates for our products;

• compliance with complex federal and state regulations related to billing government healthcare programs, including Medicare, Medicaid, Veterans Health Administration and
TRICARE;

• risk of government audits related to billing;

• disputes among payors as to which party is responsible for payment;

• differences in coverage and information and billing requirements among payors, including the need for prior authorization and/or advanced notification;

• the effect of patient co-payments or co-insurance and our ability to collect such payments from patients;

• changes to billing codes used for our products;

Table of Contents

• changes to requirements related to our current or future clinical studies, including our registry studies, which can affect eligibility for payment;

• ongoing monitoring provisions of LCDs for our products, which can affect the circumstances under which a claim would be considered medically necessary;

• incorrect or missing billing information; and

• the resources required to manage the billing and claims appeals process.

We use standard industry CPT billing codes to bill for our products. If these codes were to change, there is a risk of an error being made in the claim adjudication process. Such
errors can occur with claims submission, third-party transmission or in the processing of the claim by the payor. Claim adjudication errors may result in a delay in payment
processing or a reduction in the amount of the payment we receive.

As we introduce new products, we may need to add new codes to our billing process as well as our financial reporting systems. Failure or delays in effecting these changes in
external billing and internal systems and processes could negatively affect our collection rates, revenue and cost of collecting.

Additionally, our billing activities require us to implement compliance procedures and oversight, train and monitor our employees, and undertake internal audits to evaluate
compliance with applicable laws and regulations as well as internal compliance policies and procedures. When payors deny our claims, we may challenge the reason, low payment
amount or payment denials. Payors also conduct external audits to evaluate payments, which add further complexity to the billing process. If the payor makes an overpayment
determination, there is a risk that we may be required to return all or some portion of prior payments we have received.

Additionally, the ACA requires providers and suppliers to report and return any overpayments received from government payors under the Medicare and Medicaid programs within
60 days of identification. Failure to identify and return such overpayments exposes the provider or supplier to liability under federal false claims laws. These billing complexities, and
the related uncertainty in obtaining payment for our products, could negatively affect our revenue and cash flow, our ability to achieve profitability, and the consistency and
comparability of our results of operations.

In addition to the complexities noted above, we rely upon a third-party software application in the administration of our billing and collection process. Any significant disruption in our
billing operations or the discovery of a deficiency in the design of our billing process could adversely impact our ability to generate and send invoices, calculate revenues, track
payments and collect our accounts receivable. Although to date we have not experienced any disruptions or identified any deficiencies with our billing process or billing system,
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there can be no assurances that any disruptions or deficiencies will not occur in the future. Additionally, any failure in the design or operation of our internal controls related to our
billing and collection processes could adversely impact our ability to conclude on the effectiveness of our internal control over financial reporting and could cause our auditor to issue
an adverse opinion on our internal control over financial reporting.

We rely on third parties for sample collection, preparation and delivery. Any defects in sample collection or preparation by such third parties and any delays in delivery
of such samples could cause errors in our test reports and affect our ability to deliver test reports in a timely manner or at all, which could significantly harm our
business.

The samples that we test are biopsied (if applicable), preserved, prepared and delivered to us by third parties, including dermatopathologists and laboratory facilities. As such, we
rely on these third parties to prepare, label and deliver the samples that we test in compliance with applicable laws and guidelines, and in a timely manner. Therefore, the accuracy
and correctness of the test reports that we deliver are dependent on proper chain of custody and appropriate methods of sample collection or preparation utilized by these third
parties, and our ability to timely deliver reports is dependent upon the ability of these third parties to provide these samples to us in a timely manner. The ability of these third parties
to provide these samples to us in a timely manner could be delayed by events beyond our control, including but not limited to operational problems, natural disasters and public
health epidemics. crises. Any errors in any part of the sample collection or preparation process could render us unable to process tests, or deliver test reports, or cause us to deliver
incorrect test reports, potentially resulting in harm to patients whose clinicians implement a change in treatment decisions based upon our test report. If we are unable to timely
deliver test reports, clinicians may be less likely to recommend and order our products and our revenues could be adversely affected. The occurrence of any of the foregoing could
significantly harm our reputation and our results of operations, causing significant harm to our business.
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We rely on our database of samples for some of the development and improvement of our products. Depletion or loss of our samples could significantly harm our
business.

The development and validation of accurate products is a complex process that requires access to tissue specimens and long-term outcomes data. Our research and development
efforts to improve our existing commercial products and develop new pipeline products may require the depletion of our existing database of samples. If our samples are lost or
destroyed, or substantially depleted before we are able to generate meaningful data, we may be unable to improve our existing products, continue the development of pipeline
products or validate product candidates. While we have historically been able to create and maintain a large sample bank to expand the clinical use of our products and develop
new products, we may be unable to do so in the future. If we were unable to maintain or replenish our sample bank, we may be unable to improve our products or develop new
products.

If one or more of our primary clinical laboratory facility becomes facilities become damaged or inoperable or we are required to vacate our existing facility, our ability to
conduct our laboratory analysis and pursue our research and development efforts may be jeopardized.

We currently perform most of our testing and store our database of tumor samples at both our primary Phoenix, Arizona and Pittsburgh, Pennsylvania clinical laboratory facility in
Phoenix, Arizona. facilities. Our facility facilities and equipment could be harmed or rendered inoperable by natural or man-made disasters, including war, fire, earthquake, power
loss, communications failure, terrorism, burglary, public health crises (including restrictions that may be imposed on businesses by state and local governments under stay-at-home
or similar orders and mandates) mandates such as those imposed during the COVID-19 pandemic) or other events, which may make it difficult or impossible for us to perform our
testing services for some period of time or to receive and store samples. The inability to perform tests or to reduce the backlog of sample analysis that could develop if our facility
becomes facilities become inoperable, for even a short period of time, may result in the loss of revenue, loss of customers or harm to our reputation, and we may be unable to regain
that revenue, those customers or repair our reputation in the future. Furthermore, integral parties in our supply chain are operating from single sites, increasing their vulnerability to
natural disasters and man-made disasters or other sudden, unforeseen and severe adverse events.

In addition, the loss of our tissue samples due to such events could limit or prevent our ability to conduct research and development analysis on existing tests as well as tests in
active pipeline development.

While we have a business continuity plan in place, and additional laboratory facilities intentionally built out two clinical laboratories in adjacent buildings in Phoenix, Arizona to not
only support our growth but to provide certain operational redundancy, our facilities and the equipment we use to perform our testing and research and development could be
unavailable or costly and time-consuming to repair or replace. It would be difficult, time-consuming and expensive to rebuild our facilities, to locate and qualify a new facility, replace
certain pieces of equipment or license or transfer our proprietary technology to a third-party, particularly in light of licensure and accreditation requirements. Even in the unlikely
event that we are able to find a third party with such qualifications to enable enabling us to resume our operations, we may be unable to negotiate commercially reasonable terms.

We carry insurance for damage to our property and the disruption of our business, but this insurance may not cover all of the risks associated with damage or disruption to our
business, may not provide coverage in amounts sufficient to cover our potential losses and may not continue to be available to us on acceptable terms, if at all.

Our current or future products may not achieve or maintain significant commercial market acceptance.

We believe our commercial success is dependent upon our ability to continue to successfully market and sell commercialize our products, to continue to expand our current
relationships and develop new relationships with healthcare providers, to expand and maintain coverage for our products, and to develop and commercialize new products. Our
ability to achieve and maintain commercial market acceptance of our existing and future products will depend on a number of factors, including:

• our ability to increase awareness of our products through successful clinical utility and validity studies;

• the rate of adoption of our products by physicians and other healthcare providers;

• our ability to achieve guideline inclusion for our products;

• the timeliness with which we can provide our clinical reports to the ordering clinician;

• the timing and scope of any regulatory approval for our products, if such approvals become required, and maintaining ongoing compliance with regulatory requirements;

• our ability to obtain and maintain positive coverage decisions for our products from government and commercial payors;
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• our ability to obtain and maintain adequate reimbursement from third-party payors, such as Medicare, which accounted for 53% 49% and 57% 53% of our revenue from test
reports for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively, with an additional third-party payor accounting for 12% 14% of our
revenue from test reports for the year ended December 31, 2022 December 31, 2023;

• the impact of our investments in research and development and commercial growth;

• negative publicity regarding our or our competitors’ products resulting from scientific publications, or defects or errors in the products; and

• our ability to further validate our products through clinical research and accompanying publications.

We cannot assure you that we will be successful in addressing each of these factors or other factors that might affect the market acceptance of our products. If we are unsuccessful
in achieving and maintaining market acceptance of our products, our business and results of operations will suffer.

New product development involves a lengthy and complex process, and we may be unable to develop and commercialize, or receive reimbursement for, on a timely
basis, or at all, new products.

We continually seek to develop new product offerings, which requires us to devote considerable resources to research and development. Before we can commercialize a new
pipeline product, we will need to expend significant resources in order to conduct substantial research and development, including clinical utility and validity studies, and further
develop and scale our laboratory processes and infrastructure to accommodate additional products. For example, in 2021, we launched our innovative pipeline to develop a
genomic test, or series of genomic tests, aimed at predicting response to systemic therapy in patients with moderate to severe psoriasis, atopic dermatitis and related inflammatory
skin conditions. We have With this launch, we initiated our IDENTITY Study, a 4,800 patient, large prospective, multi-center clinical study to develop and validate this inflammatory
skin disease pipeline test with the expectation of having initial validation and development program. We announced early discovery data from this study in October 2023 and in
launching are targeting launch of this pipeline test program by the end of 2025.

Our product development process takes time and involves a high degree of risk, and such development efforts may fail for many reasons, including failure of the product to perform
as expected, failure to successfully complete analytic and clinical validation, or failure to demonstrate the clinical utility of the product.

As we develop new products, we will have to make significant investments in research and development, marketing, selling, coverage and reimbursement activities. Typically, few
research and development projects result in a commercialized product, and there can be no assurance that we will be able to successfully develop new products that can be
commercialized. At any point, we may abandon development of a product or we may be required to expend considerable resources conducting research, which would adversely
affect the timing for generating potential revenue from a new product and our ability to invest in other products in our pipeline. If a clinical validation study fails to demonstrate the
prospectively defined endpoints of the study or if we fail to sufficiently demonstrate analytical validity or clinical utility, we might choose to abandon the development of the product,
which could harm our business. In addition, competitors may develop and commercialize competing products or technologies faster than us or at a lower cost.

We may experience limits on our revenue if we are unable to increase and support adoption of our products by physicians and other healthcare providers.

Physicians and other healthcare providers may be unwilling to adopt our products due to their reliance on existing traditional clinical and pathology staging criteria and our ability to
generate revenue from our products would be significantly impaired if we were unable to educate physicians, healthcare providers, patients and third-party payors about the benefits
and advantages of our products. The COVID-19 crisis has impacted our in-person healthcare interactions, such as field-based sales and medical affairs, and we have had to convert
visits, programs and projects to be performed online and by telephone. Although our in-person healthcare interactions have returned to more normal levels, they may become
subject to restrictions or cancellations from time to time, due to the uncertainties surrounding the duration, extent and ongoing impacts of the COVID-19 crisis, possibly impacting the
effectiveness of our efforts. We will need to continue to educate physicians and pathologists about the benefits and cost-effectiveness of our products through published papers,
presentations at scientific conferences, one-on-one marketing efforts by our sales force and one-on-one education by our medical affairs team. However, physicians and other
healthcare providers may be reluctant to adopt our products in circumstances where our products are not incorporated into the current standard of care or practice guidelines. For
example, while clinical utility of DecisionDx-Melanoma has been demonstrated in peer-reviewed publications, SLNB surgery is the most widely used pathology staging tool by
clinicians for determining a cutaneous melanoma patient’s metastatic risk. Whether healthcare
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providers adopt DecisionDx-Melanoma as a complementary or triage diagnostic method relative to the SLNB surgery will depend on our ability to increase awareness of
DecisionDx-Melanoma and its clinical validation.

In addition, all of our testing services are performed by our certified laboratories located in Phoenix, Arizona; Arizona and Pittsburgh, Pennsylvania, under CLIA rather than by local
laboratory or pathology practices. Accordingly, it may be difficult for us to collect samples from pathologists, and pathologists may be reluctant to support our testing services.

We rely on limited or sole suppliers for some of the reagents, equipment, chips and other materials used by our products, and we may not be able to find replacements
or transition to alternative suppliers.

We rely on limited or sole suppliers for certain reagents and other materials and components that we use for our products. Some of these items are unique to these suppliers and
vendors. While we have developed alternate sourcing strategies for these materials and vendors, we cannot be certain whether these strategies will be effective or the alternative
sources will be available when we need them. If these suppliers can no longer provide us with the materials we need, if the materials do not meet our quality specifications or are
otherwise unusable, if we cannot obtain acceptable substitute materials, or if we elect to change suppliers, an interruption in laboratory operations could occur, we may not be able
to deliver patient reports on a timely basis, or at all, and we may incur higher one-time switching costs. Any such interruption may significantly affect our future revenue, cause us to
incur higher costs, and harm our customer relationships and reputation. In addition, in order to mitigate these risks, we maintain inventories of these supplies at higher levels than
would be the case if multiple sources of supply were available. If our testing volume decreases or we switch suppliers, we may hold excess supplies with expiration dates that occur
before use which would adversely affect our losses and cash flow position. As we introduce any new products, we may experience supply issues as we ramp up test volume, or
encounter additional disruptions to trade, commerce, pricing stability, credit availability and global supply chain continuity as a result of the invasion of Ukraine by Russia, particularly
if we contract with suppliers with operations or commercial relationships in Eastern Europe or to the extent the conflict escalates to involve additional countries, further economic
sanctions or wider military conflict. If we should encounter delays or difficulties in securing, reconfiguring or revalidating the equipment, reagents or other materials we require for our
products, our business, financial condition, results of operations and reputation could be adversely affected.

If our products do not meet the expectations of clinicians and patients, our operating results, reputation and business could suffer.
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Our success depends on clinician and patient confidence that we can provide reliable, high-quality information that will improve treatment outcomes, lower healthcare costs and
enable better patient care. We believe that patients, physicians and other healthcare providers are likely to be particularly sensitive to defects and errors in our products, including if
our products fail to accurately predict risk of metastasis with high accuracy from samples, and there can be no guarantee that our products will meet their expectations. As a result,
the failure of our products to perform as expected could significantly impair our operating results and our reputation, including if we become subject to legal claims arising from any
defects or errors in our products or reports.

If we are unable to compete successfully, our business will suffer and we may be unable to increase or sustain our revenue or achieve profitability.

We face competition from companies and academic institutions that have either developed or may seek to develop products intended to compete with our products.

In addition, competitors may develop their own versions of our solutions in countries where we do not have patents or where our intellectual property rights are not recognized and
compete with us in those countries, including encouraging the use of their solutions by clinicians in other countries.

Some potential competitors may have longer operating histories, larger customer bases, greater brand recognition and market penetration, substantially greater financial,
technological and research and development resources and selling and marketing capabilities, and more experience dealing with third-party payors. As a result, they may be able to
respond more quickly to changes in customer requirements, devote greater resources to the development, promotion and sale of their products than we do or sell their products at
prices designed to win significant levels of market share. We may not be able to compete effectively against these organizations. Increased competition and cost-saving initiatives
on the part of governmental entities and other third-party payors are likely to result in pricing pressures, which could harm our sales, profitability or ability to gain market share. In
addition, competitors may be acquired by, receive investments from or enter into other commercial relationships with larger, well-established and well-financed companies. Certain
potential competitors may be able to secure key inputs from vendors on more favorable terms, devote greater resources to marketing and promotional campaigns, adopt more
aggressive pricing

Table of Contents

policies and devote substantially more resources to test development than we can. In addition, companies or governments that control access to testing through umbrella contracts
or regional preferences could promote our competitors or prevent us from performing certain services. If we are unable to compete successfully against current and future
competitors, our business will suffer and we may be unable to increase market acceptance and sales of our products, which could prevent us from increasing our revenue or
achieving profitability and could cause our stock price to decline. As we add new tests and services, we will face many of these same competitive risks for these new tests.

Impairment of our goodwill or other intangible assets could have a material adverse effect on our operating results and financial condition.

Goodwill represents the excess of amounts paid for acquiring businesses over the fair value of the net assets acquired, and intangible assets are measured at fair value upon the
acquisition of a business for purposes of such calculations. As of December 31, 2023, our goodwill and other intangible assets balances were $10.7 million and $106.6 million,
respectively. Goodwill is evaluated for impairment annually, or more frequently if conditions warrant, by comparing the carrying value of a reporting unit to its estimated fair value.
Intangible assets with finite lives are reviewed for impairment when events or circumstances indicate that their carrying value may not be recoverable. Declines in operating results,
divestitures, sustained market declines and other factors could result in an impairment of goodwill or other intangible assets and, in turn, a charge to net income or loss. Any future
charges could have a material adverse effect on our results of operations or financial condition.

On June 2, 2023, a MAC finalized an LCD pursuant to which the DecisionDx-SCC test would no longer be covered by Medicare effective July 17, 2023. On June 5, 2023, our stock
price decreased significantly and did not recover before June 30, 2023. In response to this trigger, we tested goodwill for impairment at June 30, 2023. We elected to bypass the
optional qualitative assessment and proceeded directly to the quantitative assessment. In conducting our interim test, we concluded that our business consists of a single reporting
unit. To measure the fair value of our reporting unit, we used a market approach whereby we calculated our total market capitalization on the impairment test date, based on the
closing price of our common stock as reported on the Nasdaq Global Market, and applied a reasonable control premium. The control premium was based on an analysis of control
premiums paid in recent acquisitions of companies in the same or similar industry as us. Our impairment test indicated that the fair value of our reporting unit exceeded its carrying
value by 13% and therefore no impairment was indicated. In July 2023, the MAC suspended the LCD and then posted a new draft LCD for comment that is substantially the same
as the LCD that was to become effective.

During the third quarter of 2023, we continued to monitor our market capitalization against the carrying value of our reporting unit and did not observe any significant changes since
our impairment test at June 30, 2023. We have performed our annual impairment test, as of October 1, 2023, and we have not identified any additional indicators of impairment to
date.

Factors that could result in a future impairment of goodwill include declines in the price of our common stock, increased competition, changes in macroeconomic developments,
unfavorable government or regulatory developments and changes in coverage or reimbursement conditions.

The sizes of the TAM for our current and future products have not been established with precision and may be smaller than we estimate.

Our estimates of the TAM for the DecisionDx-Melanoma, DecisionDx-UM, DecisionDx-SCC, MyPath Melanoma, DiffDx-Melanoma, TissueCypher and IDgenetix tests are based on
a number of internal and third-party estimates, including, without limitation, the annual rate of patients with the applicable indications, the list price of our products relative to the
reimbursement we expect to receive from third-party payors and the assumed prices at which we can sell our products in markets that have not been established. While we believe
our assumptions and the data underlying our estimates are reasonable, these assumptions and estimates may not be correct and the conditions supporting our assumptions or
estimates may change at any time, thereby reducing the predictive accuracy of these underlying factors. As a result, our estimates of the annual TAM for our current or future
products may prove to be incorrect. If the actual number of patients who would benefit from our products, the price at which we can sell future products, or the annual TAM for our
products is smaller than we have estimated, it may impair our sales growth and have an adverse impact on our business.
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The diagnostic testing industry is subject to rapid change, which could make our current or future products obsolete.

Our industry is characterized by rapid changes, including technological and scientific breakthroughs, frequent new product introductions and enhancements and evolving industry
standards, all of which could make our current products and the other products we are developing obsolete. Our future success will depend on our ability to keep pace with the
evolving needs of clinicians and patients on a timely and cost-effective basis and to pursue new market opportunities that develop as a result of scientific and technological
advances. In recent years, there have been numerous advances in technologies relating to the diagnosis and treatment of cancer. There have also been advances in methods used
to analyze very large amounts of molecular information. We must continuously enhance our existing products and develop new products to keep pace with evolving standards of
care. If we do not update our products to reflect new scientific knowledge about cancer biology, information about new cancer therapies or relevant clinical studies, our products
could become obsolete and sales of our current products and any new products we develop could decline or fail to grow as expected.

Our business operations may subject us to disputes, claims, government investigations and lawsuits, which may be costly and time-consuming and could materially
and adversely impact our financial position and results of operations.

From time to time, we may become involved in disputes, claims, government investigations and lawsuits relating to our business operations. In particular, we may face claims
related to the safety of our products, intellectual property matters, financial arrangements with health care providers, regulatory compliance, product promotional practices, and
documentation, coding and billing practices, employment matters, tax matters, commercial disputes, competition, sales and marketing practices, environmental matters, personal
injury, insurance coverage, and acquisition or divestiture-related matters. Any dispute, claim, government investigation or lawsuit may divert management’s attention away from our
business, we may incur significant expenses in addressing or defending any dispute, claim or lawsuit, and we may be required to pay damage awards or settlements or become
subject to equitable remedies that could adversely affect our operations and financial results. For example, as described further in “Item 3. Legal Proceedings,” on February 1, 2024
we received a subpoena from United States Department of Health and Human Services Office of Inspector General. This inquiry, and any potential resulting claim asserted against
us, with or without merit, could be time-consuming, expensive to address and divert management’s attention and other resources. These claims also could subject us to significant
liability for damages and harm our reputation. Our insurance and indemnities may not cover all claims that may be asserted against us.

Additionally, the associated uncertainty could lead to increased volatility in our stock price and governmental enforcement action may result in substantial fines, penalties or
administrative remedies, including exclusion from government reimbursement programs and entry into corporate integrity agreements with governmental agencies, which would
entail significant obligations and costs.

Risks Related to Reimbursement and Government Regulation

We generally have limited reimbursement coverage for our products, and if third-party payors, including government and commercial payors, do not provide sufficient
coverage of, or adequate reimbursement for, our products, our commercial success, including revenue, will be negatively affected.

Our revenue depends on achieving broad coverage and adequate reimbursement for our products from third-party payors, including both government and commercial third-party
payors. If third-party payors do not provide coverage of, or do not provide adequate reimbursement for, a substantial portion of the list price of our products, we may need to seek
additional payment from the patient beyond any co-payments and deductibles, which may adversely affect demand for our products. Coverage determinations by a third-party payor
may depend on a number of factors, including, but not limited to, a third-party payor’s determination of whether our products are appropriate, medically necessary or cost-effective. If
we are unable to provide third-party payors with sufficient evidence of the clinical utility and validity of our products, they may not provide coverage, or may provide limited coverage,
which will adversely affect our revenues and our ability to succeed. To the extent that more competitors enter our markets, the availability of coverage and the reimbursement rate
for our products may decrease as we encounter pricing pressure from these competitors.

Since each third-party payor makes its own decision as to whether to establish a policy to cover our products, enter into a contract with us and set the amount it will reimburse for a
product, these negotiations are a time-consuming and costly process, and they do not guarantee that the third-party payor will provide coverage or adequate reimbursement for our
products. In addition, the determinations by a third-party payor whether to cover our products and the amount it will reimburse for them are often made on an indication-by-indication
basis.
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In cases where there is no coverage policy or we do not have a contracted rate for reimbursement as a participating provider, the patient is typically responsible for a greater share
of the cost of the product, which may result in further delay of our revenue, increase our collection costs or decrease the likelihood of collection.

Our claims for reimbursement from third-party payors may be denied upon submission, and we may need to take additional steps to receive payment, such as appealing the denials.
Such appeals and other processes are time-consuming and expensive and may not result in payment. Third-party payors may perform audits of historically paid claims and attempt
to recoup funds years after the funds were initially distributed if the third-party payors believe the funds were paid in error or determine that our products were medically
unnecessary. If a third-party payor audits our claims and issues a negative audit finding, and we are not able to overturn the audit findings through appeal, the recoupment may
result in a material adverse effect on our revenue. Additionally, in some cases commercial third-party payors for whom we are not a participating provider may elect at any time to
review claims previously paid and determine the amount they paid was too much. In these situations, the third-party payor will typically notify us of their decision and then offset
whatever amount they determine they overpaid against amounts they owe us on current claims. We cannot predict when, or how often, a third-party payor might engage in these
reviews and we may not be able to dispute these retroactive adjustments.

Under ASC 606, we recognize revenue at the amount we expect to be entitled, subject to a constraint for variable consideration, in the period in which our tests are delivered to the
treating clinician. We have determined that our contracts contain variable consideration under ASC 606 because the amounts paid by third-party payors may be paid at less than our
standard rates or not paid at all, with such differences considered implicit price concessions. Variable consideration is recognized only to the extent it is probable that a significant
reversal of revenue will not occur in future periods when the uncertainties are resolved.

Variable consideration is evaluated each reporting period and adjustments are recorded as increases or decreases in revenues. Variable consideration for Medicare claims that are
not covered by Medicare, including those claims undergoing appeal, is deemed to be fully constrained due to factors outside our influence (e.g., judgment or actions of third parties)
and the uncertainty of the amount to be received is not expected to be resolved for a long period of time. For these fully constrained claims, we generally recognize revenue in the
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period the uncertainties are resolved, if favorable. Due to potential future changes in Medicare coverage policies and appeal cycles, insurance coverage policies, contractual rates
and other trends in the reimbursement of our tests, our revenues may fluctuate significantly from period to period.

Although we are an in-network participating provider with some commercial third-party payors, including several Blue Cross Blue Shield plans, and certain large, national
commercial third-party payors, including Aetna, other commercial third-party payors have issued non-coverage policies that currently categorize our tests as experimental or
investigational. If we are not successful in obtaining coverage from third-party payors, in reversing existing non-coverage non-

coverage policies, or if other third-party payors issue similar non-coverage policies, this could have a material adverse effect on our business and operations.

Palmetto, the MAC responsible for administering MolDX, the program that assesses molecular diagnostic technologies, issued a final LCD for DecisionDx-Melanoma, which became
effective on December 3, 2018, and issued a final expanded LCD effective November 22, 2020. This LCD provides for coverage of DecisionDx-Melanoma for certain SLNB-eligible
patients with cutaneous melanoma tumors with clinically negative sentinel node basins who are being considered for SLNB to determine eligibility for adjuvant therapy. The final
expanded LCD also covers use of DecisionDx-Melanoma by clinicians for assessment of appropriate treatment plans, regardless of the decision to undergo or avoid the SLNB
surgery. In the second quarter of 2021, Palmetto and the other MACs that participate in the MolDX program each released a revised draft LCD for DecisionDx-Melanoma. The draft
LCD included commentary about two publications regarding the clinical utility of GEP tests and included an assessment stating that the new data is not sufficient to change the
coverage criteria. There was an open public comment period, and we submitted comments in support of Medicare coverage. The comment period ended on August 8, 2021.
Palmetto issued a final LCD on May 19, 2022 with Noridian issuing the same on June 16, 2022. The final LCDs did not result in any change in coverage.

Separately, Palmetto issued a final LCD for DecisionDx-UM effective July 10, 2017. This LCD provides for coverage of DecisionDx-UM to determine metastatic risk in connection
with the management of a patient’s newly diagnosed UM and to guide surveillance and referral to medical oncology for those patients.

We worked with Palmetto to obtain these positive coverage decisions through the submission of a detailed dossier of analytical and clinical data to substantiate that the tests meet
Medicare’s medical necessity requirements. Per their joint operating agreement, Noridian, the MAC responsible for administering claims for laboratory services
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performed in Arizona, has adopted the same coverage policy as Palmetto for DecisionDx-UM and DecisionDx-Melanoma.

Separately, we also have received Medicare coverage for our MyPath Melanoma, DecisionDx-SCC, TissueCypher and IDgenetix tests.

The process to obtain Medicare coverage is lengthy, time-consuming, has changed over time, may change in the future and requires significant dedication of resources, and as we
develop or acquire new products, we may be unsuccessful in receiving Medicare coverage for those products or in maintaining our current Medicare coverage. On a periodic basis,
CMS requests bids for its MAC services, and MAC jurisdictions have changed in the past. A change in our MAC, or future changes in the MolDX program, the elimination of the
program, or a change in the administrator of that program, may affect our ability to obtain maintain Medicare coverage and reimbursement for products for which we have coverage,
obtain Medicare coverage for products for which we do not yet have coverage, or obtain Medicare coverage for any products we may launch in the future, or delay payments for our
tests. Additionally, MACs that currently provide coverage for our products may periodically reevaluate their coverage decisions and decide to withdraw coverage based on a number
of factors that we may not be able to predict or control. Accordingly, current Medicare coverage of our tests or a history of coverage by Medicare is no guarantee of future Medicare
coverage. We have received positive coverage decisions and receive Medicare reimbursement for our DecisionDx-Melanoma, DecisionDx-UM, MyPath Melanoma tests, and
IDgenetix. Our DecisionDx-SCC and TissueCypher tests receive Medicare reimbursement as well. If coverage for one or more of our products is withdrawn, our business could be
adversely impacted.

On June 2, 2023, Novitas posted a finalized oncology biomarker LCD pursuant to which the DecisionDx-SCC test would no longer be covered by Medicare effective July 17, 2023.
However, on July 6, 2023, Novitas suspended the final version of the LCD and announced its intent to post a new proposed LCD for comment and presentation at an open meeting.
On July 27, 2023, Novitas posted a nearly identical proposed oncology biomarker LCD that continues to intend to rely upon evidentiary reviews sourced from three databases:
ClinGen, OncoKB and NCCN. The proposed LCD also recommends non-coverage for our DecisionDx-SCC test. The comment period for the proposed LCD ended on September 9,
2023. We cannot predict whether this LCD will be finalized as proposed or what the timing of any final LCD might be.

Under Medicare, payment for products like ours is generally made under the CLFS with payment amounts assigned to specific procedure billing codes. Medicare reimbursement
rates for our tests are subject to change and may decrease from those currently in effect. For example, in February 2023, MolDX notified us that as part of its annual CPT code
updates IDgenetix should shift billing to a different multi-test generic gene sequencing CPT code and continue using the IDgenetix Z-Code beginning in March 2023. The New CPT
Code is currently contractor priced at $917 while it goes through CMS’s Gapfill pricing process in 2023. The New CPT Code does not describe all As a result of this change, the
components of Medicare reimbursement rate for the IDgenetix multi-gene panel decreased from approximately $1,500 to $917 per test. We therefore, do not believe the
New subsequently obtained a test-specific PLA CPT Code, in conjunction with the IDgenetix Z-Code, provides additional specificity and thus we believe the New code which became
effective October 1, 2023. In November 2023, CMS posted its final CLFS determination which crosswalks our PLA CPT Code is not appropriate for IDgenetix. code to an existing
PLA code at a rate of $1,336 per test effective January 1, 2024.

In April 2014, Congress passed the PAMA which included substantial changes to the way in which clinical laboratory services are paid under Medicare. Under PAMA, certain
laboratories are required to report to CMS commercial third-party payor payment rates and volumes for each test they perform. CMS uses this data to calculate a weighted median
payment rate for each test, which will be used to establish revised Medicare CLFS reimbursement rates for the test. Laboratories that fail to report the required payment information
may be subject to substantial civil monetary penalties. We bill Medicare for our products, and therefore we are subject to reporting requirements under PAMA.

In the second quarter of 2020, we submitted our technical assessment dossier for DecisionDx-SCC to Palmetto. The dossier was accepted as complete in the third quarter of 2020.
In early 2021, we submitted our technical assessment dossier for DiffDx-Melanoma. The dossier was accepted as complete in the first quarter of 2021. In June 2022, Palmetto and
Noridian each posted a draft LCD that would provide coverage criteria for DiffDx-Melanoma, and each of the comment periods closed during the third quarter of 2022. We believe
the LCD for DiffDx-Melanoma will be finalized by the end of the second quarter of 2023. However, there is no assurance that any draft or final LCD will match our expectations, be
posted in a timeframe consistent with our historical experience or will be posted at all. Regarding DecisionDx-SCC, no draft LCD has been posted by Palmetto or Noridian to date.
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In the second quarter of 2022, following the completion of a requested medical review and pricing of our DecisionDx-SCC test by Novitas, we obtained a PLA code and began
receiving reimbursement from Novitas for DecisionDx-SCC at a rate of approximately $3,800 per test. In November 2022, CMS set our rate of reimbursement for DecisionDx-SCC
at $3,873 per test. DecisionDx-SCC will go through CMS’s Gapfill pricing process in 2023, which we expect to conclude in late 2023. We expect our current rate of $3,873 per test to
be maintained through the Gapfill process and for the Gapfill rate to go into effect in 2024.

On June 9, 2022, Novitas posted a draft oncology biomarker LCD that proposes to rely upon evidentiary reviews sourced from three databases for all oncology biomarker tests:
ClinGen, OncoKB and NCCN. We believe the purpose of the proposals in this draft LCD are to streamline future reviews. Two of the databases do not review GEP tests and NCCN
has not yet, to our knowledge, reviewed DecisionDx-SCC. If finalized as proposed, then DecisionDx-SCC would not be included as a covered test in the associated billing and
coding article. The comment period for the draft LCD ended on September 6, 2022. We cannot predict whether this draft LCD will be finalized as proposed or what the timing of any
final LCD might be.

If we are unable to obtain and maintain adequate reimbursement rates from commercial third-party payors, this may adversely affect our Medicare rate. It is unclear what impact
new pricing structures, such as those adopted under PAMA, may have on our business, financial condition, results of operations or cash flows.

The U.S. federal government continues to show significant interest in pursuing healthcare reform and reducing healthcare costs. Similarly, commercial third-party payors may seek
to reduce costs by limiting coverage or reducing
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reimbursement for our products. Any government-adopted reform measures or changes to commercial third-party payor coverage and reimbursement policies could cause
significant pressure on the pricing of, and reimbursement for, healthcare products and services, including our products, which could decrease demand for our products, and
adversely affect our sales and revenue.

In addition, some third-party payors have implemented, or are in the process of implementing, laboratory benefit management programs, often using third-party benefit managers to
manage these programs. The stated goals of these programs are to help improve the quality of outpatient laboratory services, support evidence-based guidelines for patient care
and lower costs. The impact on laboratories, such as ours, of active laboratory benefit management by third parties is unclear, and we expect that it could have a negative impact on
our revenue in the short term. It is possible that third-party payors will resist reimbursement for the products that we offer, in favor of less expensive products, may require pre-
approval for our products or may impose additional pricing pressure on and substantial administrative burden for reimbursement for our products.

We expect to continue to focus substantial resources on increasing coverage and reimbursement for our current products and any future products we may develop. We believe it
may take several years to achieve broad coverage and adequate contracted reimbursement with a majority of third-party payors for our products.

However, we cannot predict whether, under what circumstances, or at what payment levels third-party payors will cover and reimburse our products. If we fail to establish and
maintain broad adoption of, and coverage and reimbursement for, our products, our ability to generate revenue could be harmed and our future prospects and our business could
suffer.

Our products are currently marketed as laboratory developed tests, and any changes in regulations or the FDA’s enforcement discretion for laboratory developed tests,
or violations of regulations by us, could adversely affect our business, prospects, results of operations or financial condition.

The diagnostics industry is highly regulated, and we cannot assure you that the regulatory environment in which we operate will not change significantly and adversely in the future.
In many instances, there are no significant regulatory or judicial interpretations of these laws and regulations. Although the FDA has statutory authority to assure that medical
devices are safe and effective for their intended uses, the FDA has generally exercised its enforcement discretion and not enforced applicable regulations with respect to in vitro
diagnostics that are designed, manufactured and used within a single laboratory. These tests are referred to as LDTs. We currently market our products as LDTs.

The FDA has adopted a policy of enforcement discretion with respect to LDTs whereby the FDA does not actively require premarket review of LDTs or otherwise impose its
requirements applicable to other medical devices on LDTs. However, On October 3, 2023, the FDA has stated its intention to modify issued proposed regulations under which it
would phase out its enforcement discretion policy with respect to LDTs. The FDA could ultimately modify its current approach to LDTs in over a way that period of four years.
Although the proposed regulation is subject to a period of notice and comment, if finalized as proposed, we would subject be required to obtain 510(k) or PMA for certain of our
products marketed as LDTs to the enforcement of additional regulatory requirements. Moreover, legislative measures have recently been proposed in Congress that, if ultimately
enacted, could provide the FDA with additional authority to require premarket review of and regulate LDTs. If and when such changes to the regulatory framework occur, we could
for the first time tests by October 1, 2027. We would also be subject to enforcement of regulatory requirements as a device manufacturer such as registration and listing
requirements, medical device reporting requirements and the requirements of the FDA’s Quality System Regulation. We may be required to conduct clinical trials prior to continuing
to sell our existing products or launching any other products we may develop. This may increase the cost of conducting, or otherwise harm, our business.

Moreover, even Even if the FDA does not modify its policy of enforcement discretion, the FDA may disagree that we are marketing our LDTs within the scope of its policy of
enforcement discretion and may impose significant regulatory requirements. While we believe that we are currently in material compliance with applicable laws and regulations as
historically enforced by the FDA, we cannot assure you that the FDA will agree with our determination. A determination that we have violated these laws and regulations, or a public
announcement that we are being investigated for possible violations, could adversely affect our business, prospects, results of operations or financial condition.

If the FDA begins to actively regulate our diagnostic products, we may be required to obtain premarket clearance under Section 510(k) of the FDCA or a PMA. The process for
submitting a 510(k) premarket notification and receiving FDA clearance usually takes from three to 12 months, but it can take significantly longer and clearance is never guaranteed.
The process for submitting and obtaining FDA approval of a PMA is much more costly, lengthy and uncertain. It generally takes from one to three years or even longer, and approval
is not guaranteed. PMA approval typically requires extensive clinical data and can be significantly longer, more expensive and more uncertain than the 510(k) clearance process.
Despite the time, effort and expense expended, there can be no
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assurance that a particular device ultimately will be cleared or approved by the FDA through either the 510(k) clearance process or the PMA process on a timely basis, or at all.
Moreover, there can be no assurance that any cleared or approved labeling claims will be consistent with our current claims or adequate to support continued adoption of and
reimbursement for our products. If premarket review is required for some or all of our products, the FDA may require that we stop selling our products pending clearance or
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approval, which would negatively impact our business. Even if our products are allowed to remain on the market prior to clearance or approval, demand or reimbursement for our
products may decline if there is uncertainty about our products, if we are required to label our products as investigational by the FDA, or if the FDA limits the labeling claims we are
permitted to make for our products. As a result, we could experience significantly increased development costs and a delay in generating additional revenue from our products, or
from other pipeline products.

If the FDA imposes significant changes to the regulation of LDTs it could reduce our revenues or increase our costs and adversely affect our business, prospects, results of
operations or financial condition.

We conduct business in a heavily regulated industry, and failure to comply with federal, state and foreign laboratory licensing requirements including those established
by CMS and the applicable requirements of the FDA or any other regulatory authority, could cause us to lose the ability to perform our tests, experience disruptions to
our business, or become subject to administrative or judicial sanctions.

The diagnostics industry is highly regulated, and the laws and regulations governing the marketing of diagnostic tests are extremely complex. Areas of the regulatory environment
that may affect our ability to conduct business include, without limitation:

• federal and state laws applicable to test ordering, documentation of tests ordered, billing practices and claims payment and/or regulatory agencies enforcing those laws and
regulations;

• federal and state fraud and abuse laws;

• federal and state laboratory anti-mark-up laws;

• coverage and reimbursement levels by Medicare, Medicaid, other governmental payors and private insurers;

• restrictions on coverage of and reimbursement for tests;

• federal and state laws governing laboratory testing, including CLIA, and state licensing laws and accreditation requirements;

• federal and state laws and enforcement policies governing the development, use and distribution of diagnostic medical devices, including LDTs;

• federal, state and local laws governing the handling and disposal of medical and hazardous waste;

• federal and state Occupational Safety and Health Administration rules and regulations; and

• HIPAA and similar state health data privacy laws.

In particular, the FDCA defines a medical device to include any instrument, apparatus, implement, machine, contrivance, implant, in vitro reagent, or other similar or related article,
including a component, part, or accessory, intended for use in the diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or prevention of disease, in man or
other animals. Our products are considered by the FDA to be subject to regulation as medical devices, and marketed under FDA’s policy of enforcement discretion for LDTs. Among
other things, pursuant to the FDCA and its implementing regulations, the FDA regulates the research, testing, manufacturing, safety, labeling, storage, recordkeeping, premarket
clearance or approval, marketing and promotion, and sales and distribution of medical devices in the United States to ensure that medical products distributed domestically are safe
and effective for their intended uses. In addition, the FDA regulates the import and export of medical devices manufactured between the United States and international markets.

CLIA Certifications

We are subject to CLIA, a federal law that regulates clinical laboratories that perform testing on specimens derived from humans for the purpose of providing information for the
diagnosis, prevention or treatment of disease. CLIA regulations establish specific standards with respect to personnel qualifications, facility administration, proficiency testing, quality
control, quality assurance and inspections. Any testing subject to CLIA regulation must be performed in a CLIA-certified or accredited lab. CLIA certification or accreditation is also
required in order for us to be eligible to bill state and federal healthcare programs, as well as commercial third-party payors, for our products.
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CAP maintains a clinical laboratory accreditation program. While not required for the operation of a CLIA-certified laboratory, many private insurers require CAP accreditation as a
condition to contracting with clinical laboratories to cover their tests. In addition, some countries outside the United States require CAP accreditation as a condition to permitting
clinical laboratories to test samples taken from their citizens. CAP accredited laboratories are surveyed for compliance with CAP standards every two years in order to maintain
accreditation. Failure to maintain CAP accreditation could have a material adverse effect on the sales of our products and the results of our operations. Therefore, to maintain our
CLIA accreditation, we have elected to be subject to survey and inspection every two years by CAP. Moreover, CLIA inspectors may make random inspections of our laboratory from
time to time.

We have a current CLIA accreditation under the CAP program to conduct our tests at our clinical reference laboratories in Phoenix, Arizona. The most recent CAP inspection of our
Phoenix, Arizona laboratories occurred in October 2022.

We currently have a CLIA certificate of registration for our Pittsburgh, Pennsylvania laboratories laboratory which expires in February 2024. In November 2022, our Pittsburgh,
Pennsylvania passed CAP inspection and received CAP accreditation. We have since applied for, and are currently waiting to receive, our updated CLIA accreditation for our
Pittsburgh, Pennsylvania laboratories.
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In addition, certain states require our laboratories to be licensed in specific states in order to test specimens from those states. Accordingly, our laboratories are licensed by
California, Maryland, Pennsylvania, Rhode Island and New York. Other states do not currently require additional licensure but they may adopt similar requirements in the future.

Although we have obtained licenses from states where we believe we are required to be licensed, we may become aware of other states that require out-of-state laboratories to
obtain licensure in order to accept specimens from the state, and it is possible that other states currently have such requirements or will have such requirements in the future.

In order to test specimens from New York, LDTs must be approved by the NYSDOH on a test-by-test basis before they are offered. Our laboratory director and laboratory operations
must also be separately qualified and approved through the state of New York. DecisionDx-Melanoma, DecisionDx-CMSeq, DecisionDx-UM, DecisionDx-PRAME, DecisionDx-
UMSeq, DecisionDx-SCC, MyPath Melanoma DiffDx-Melanoma and IDgenetix DiffDx-Melanoma have each been approved. We have been given conditional approval for IDgenetix
from the NYSDOH while we work our way through the formal approval. In July 2022, we submitted TissueCypher for review by the NYSDOH and expect a response in had been
given clearance to test New York state patients by the first quarter of 2023. New York’s Clinical Laboratory Evaluation Program while our applications were under review. On
September 12, 2023, we received our Clinical Laboratory Permit from NYSDOH for our Pennsylvania laboratory. Our laboratory director has been qualified by the NYSDOH. We are
subject to periodic inspection by the NYSDOH and are required to demonstrate ongoing compliance with the NYSDOH regulations and standards. Our most recent inspection was in
October 2022 and we were deemed to be compliant with the NYSDOH regulations and standards. To the extent the NYSDOH had identified any instances of non-compliance, and
we were unable to remedy such non-compliance, the State of New York could withdraw approval for our products to test samples from New York state. We will need to seek the
NYSDOH approval of any future LDTs we develop and want to offer for clinical testing to New York residents, and there can be no assurance that we will be able to obtain such
approval.

We may also be subject to regulation in foreign jurisdictions as we seek to expand international utilization of our products or such jurisdictions adopt new licensure requirements,
which may require review of our products in order to offer them or may have other limitations such as restrictions on the transport of human tissue samples necessary for us to
perform our tests that may limit our ability to make our products available outside of the United States. Complying with licensure requirements in new jurisdictions may be expensive,
time-consuming and subject us to significant and unanticipated delays.

Failure to comply with applicable clinical laboratory licensure requirements may result in a range of enforcement actions, including suspension, limitation or revocation of our CLIA
accreditation and/or state licenses, imposition of a directed plan of action, onsite monitoring, civil monetary penalties, criminal sanctions and revocation of the laboratory’s approval
to receive Medicare and Medicaid payment for its services, as well as significant adverse publicity. Any sanction imposed under CLIA, its implementing regulations, or state or
foreign laws or regulations governing clinical laboratory licensure or our failure to renew our CLIA accreditation, or a state or foreign license, could have a material adverse effect on
our business, financial condition and results of operations. Even if we were able to bring our laboratory back into compliance, we could incur significant expenses and potentially
lose revenue in doing so.
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Doing business with the public sector, including the U.S. government, subjects us to risk of audits, investigations, sanctions and penalties.

We have entered into, and may enter into in the future, contracts with the U.S. government or other governmental entities, and this subjects us to statutes and regulations applicable
to companies doing business with the government. For example, we have a U.S. Federal Supply Schedule contract with the Veterans Health Administration covering our skin cancer
tests. covering all of our tests with the exception of DecisionDx-UM. Government contracts normally contain additional requirements that may increase our costs of doing business,
reduce our profits (or increase our losses) and expose us to liability for failure to comply with these terms and conditions. Such requirements may include mandatory socioeconomic
compliance requirements, including labor requirements, non-discrimination and affirmative action programs and environmental compliance requirements. Being a government
contractor also subjects us to reviews, audits and investigations regarding our compliance. If we fail to comply with our obligations associated with being a government contractor,
our contracts may be subject to termination, and we may be subject to financial and/or other liability under our contracts, which could adversely affect our results of operations.

The FDA may modify its enforcement discretion policy with respect to LDTs in a risk-based manner, and we may become subject to extensive regulatory requirements
and may be required to conduct additional clinical trials prior to continuing to sell our existing tests or launching any other tests we may develop, which may increase
the cost of conducting, or otherwise harm, our business.

If the FDA changes or ends its policy of enforcement discretion with respect to LDTs, whether by finalization of regulations initial proposed on October 3, 2023, or otherwise, and our
products become subject to the FDA’s requirements for premarket review of medical devices, we may be required to cease commercial sales of our products and conduct clinical
trials prior to making submissions to the FDA to obtain premarket clearance or approval. If we are required to conduct such clinical trials, delays in the commencement or completion
of clinical trials could significantly increase our product development costs and delay commercialization of any currently marketed testing that we may be required to cease selling or
the commercialization of any future tests that we may develop. Many of the factors that may cause or lead to a delay in the commencement or completion of clinical trials may also
ultimately lead to delay or denial of regulatory clearance or approval. The commencement of clinical trials may be delayed due to insufficient patient enrollment, which is a function
of many factors, including the size of the patient population, the nature of the protocol, the proximity of patients to clinical sites and the eligibility criteria for the clinical trial.

The FDA requires medical device manufacturers to comply with, among other things, current good manufacturing practices for medical devices, known as the Quality System
Regulation, which requires manufacturers to follow elaborate design, testing, control, documentation and other quality assurance procedures during the manufacturing process; the
medical device reporting regulation, which requires that manufacturers report to the FDA if their device may have caused or contributed to a death or serious injury or malfunctioned
in a way that would likely cause or contribute to a death or serious injury if it were to recur; labeling regulations, including the FDA’s general prohibition against promoting products
for unapproved or ‘‘off-label’’ uses; and the reports of corrections and removals regulation, which requires manufacturers to report to the FDA if a device correction or removal was
initiated to reduce a risk to health posed by the device or to remedy a violation of the FDCA caused by the device which may present a risk to health.

Even if we were able to obtain FDA clearance or approval for one or more of our products, if required, a diagnostic test may be subject to limitations on the indications for which it
may be marketed or to other regulatory conditions. In addition, such clearance or approval may contain requirements for costly post-market testing and surveillance to monitor the
safety or efficacy of the test.

In addition, the FDA’s and other regulatory authorities’ policies may change and additional government regulations may be enacted that could prevent, limit or delay regulatory
approvals. If we are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or if we are not able to maintain regulatory
compliance, we may lose any marketing authorization that we may have obtained and we may not achieve or sustain profitability, which would adversely affect our business,
prospects, financial condition and results of operations.

Furthermore, government funding of the FDA other government agencies on which our operations may rely is subject to the political process, which is inherently fluid and
unpredictable. Disruptions at the FDA and other government agencies may impact the ability of such agencies to timely review and process our regulatory and other submissions,

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

52/221

which could have a material adverse effect on our business.

Interim, topline and preliminary data from our clinical studies that we announce or publish from time to time may change as more data become available and are
subject to audit and verification procedures that could result in material changes in the final data.

From time to time, we may publicly disclose preliminary or topline data from our clinical studies, which is based on a preliminary analysis of then-available data, and the results and
related findings and conclusions are subject to change following a more comprehensive review of the data related to the particular study. We also make
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assumptions, estimations, calculations and conclusions as part of our analyses of data, and we may not have received or had the opportunity to fully and carefully evaluate all data.
As a result, the topline results that we report may differ from future results of the same studies, or different conclusions or considerations may qualify such results once additional
data have been received and fully evaluated. Topline data also remain subject to audit and verification procedures that may result in the final data being materially different from the
preliminary data we previously published. As a result, topline data should be viewed with caution until the final data are available. From

time to time, we may also disclose interim data from our clinical studies. Interim data from clinical studies that we may complete are subject to the risk that one or more of the clinical
outcomes may materially change as more patient data become becomes available. Adverse differences between preliminary or interim data and final data could significantly harm
our reputation and marketing efforts.

Further, others, including healthcare providers or payors, may not accept or agree with our assumptions, estimates, calculations, conclusions or analyses or may interpret or weigh
the importance of data differently, which could impact the value of the particular program, the approvability or commercialization of the particular product candidate or product and
our company in general. In addition, the information we choose to publicly disclose regarding a particular study is based on what is typically extensive information, and you or others
may not agree with what we determine is the material or otherwise appropriate information to include in our disclosure, and any information we determine not to disclose may
ultimately be deemed significant with respect to future decisions, conclusions, views, activities or otherwise regarding our business. If the topline or interim data that we report differ
from actual results, or if others, including healthcare providers or payors, disagree with the conclusions reached, our ability to commercialize, our product candidates may be
harmed, which could harm our business, operating results, prospects or financial condition.

Changes in healthcare policy could increase our costs, decrease our revenues and impact sales of and reimbursement for our products.

In March 2010, the ACA became law. This law substantially changed the way healthcare is financed by both government and commercial third-party payors, and significantly
impacted our industry. Among other things, the ACA required medical device manufacturers to pay a sales tax equal to 2.3% of the price for which such manufacturer sells its
medical devices, and began to apply to sales of taxable medical devices after December 31, 2012, but was suspended in 2016. Further, the 2020 federal spending package
permanently eliminated, effective January 1, 2020, the medical device tax and “Cadillac” tax on high-cost employer-sponsored health coverage and, effective January 1, 2021, also
eliminated the health insurer tax.

Since 2016, there have been efforts to repeal all or part of the ACA, and the previous administration and the U.S. Congress have taken action to roll back certain provisions of the
ACA. For example, on June 17, 2021, the U.S. Supreme Court dismissed a challenge on procedural grounds that argued the ACA is unconstitutional in its entirety because the
“individual mandate” was repealed by Congress. Further, there have been a number of health reform measures by the Biden administration that have impacted the ACA. For
example, on August 16, 2022, President Biden signed the IRA into law, which among other things, extends enhanced subsidies for individuals purchasing health insurance coverage
in ACA marketplaces through plan year 2025. It is possible that the ACA will be subject to judicial or Congressional challenges in the future. It is unclear how any additional
healthcare reform measures of the Biden administration will impact the ACA and our business.

On August 2, 2011, the Budget Control Act of 2011 was signed into law, which, among other things, reduced Medicare payments to providers by 2% per fiscal year, effective on April
1, 2013 and, due to subsequent legislative amendments to the statute, including the Infrastructure Investment and Jobs Act, will remain in effect until 2031, 2032, unless additional
Congressional action is taken. Under current legislation, the actual reduction in Medicare payments will vary from 1% in 2022 to up to 4% in the final fiscal year of this sequester.

We anticipate there will continue to be proposals by legislators at both the federal and state levels, regulators and commercial third-party payors to reduce costs while expanding
individual healthcare benefits. Certain of these changes could impose additional limitations on the prices we will be able to charge for our products, the coverage of or the amounts
of reimbursement available for our products from third-party payors, including government and commercial payors.
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We are subject to numerous federal and state healthcare statutes and regulations, and complying with laws pertaining to our business is an expensive and time-
consuming process. If we are unable to comply, or have not fully complied, with such laws, we could face substantial penalties and a material adverse effect to our
business and operations.

Physicians, other healthcare providers and third-party payors play a primary role in the recommendation of our products. Our arrangements with healthcare providers, third-party
payors and customers may expose us to broadly applicable fraud and abuse and other healthcare laws and regulations that affect the business and financial arrangements and
relationships through which we market and sell our products. The laws that affect our ability to operate include, but are not limited to:

• the AKS, which prohibits, among other things, any person or entity from knowingly and willfully soliciting, receiving, offering or paying any remuneration, directly or indirectly,
overtly or covertly, in cash or in kind, to induce or reward either the referral of an individual for, or the purchase, order or recommendation of an item
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or service reimbursable, in whole or in part, under a federal healthcare program, such as the Medicare and Medicaid programs. The term ‘‘remuneration’’ has been broadly
interpreted to include anything of value, such as specimen collection materials or test kits. There are a number of statutory exceptions and regulatory safe harbors protecting
some common activities from prosecution, however these are drawn narrowly. Additionally, a person or entity does not need to have actual knowledge of the statute or
specific intent to violate it in order to have committed a violation. Violations are subject to civil and criminal fines and monetary penalties of up to $100,000 for each violation,
plus up to three times the remuneration involved, imprisonment of up to ten years and exclusion from government healthcare programs. In addition, the ACA codified case
law that a claim including items or services resulting from a violation of the AKS constitutes a false or fraudulent claim for purposes of the FCA;

• the Stark Law, which prohibits a physician from making a referral for certain designated health services covered by the Medicare or Medicaid program, including laboratory
and pathology services, if the physician or an immediate family member of the physician has a financial relationship with the entity providing the designated health services
and prohibits that entity from billing, presenting or causing to be presented a claim for the designated health services furnished pursuant to the prohibited referral, unless an
exception applies. Sanctions for violating the Stark Law include denial of payment, civil monetary penalties and exclusion from the federal healthcare programs. Failure to
refund amounts received as a result of a prohibited referral on a timely basis may constitute a false or fraudulent claim and may result in civil penalties and additional
penalties under the FCA;

• federal civil and criminal false claims laws, such as the FCA, which can be enforced by private citizens through civil qui tam action, and civil monetary penalty laws prohibit
individuals or entities from, among other things, knowingly presenting, or causing to be presented through distribution of template medical necessity language or other
coverage and reimbursement information, false, fictitious or fraudulent claims for payment or approval by the federal government, including federal healthcare programs,
such as Medicare and Medicaid, and knowingly making, using or causing to be made or used a false record or statement material to a false or fraudulent claim, or knowingly
making a false statement to improperly avoid, decrease or conceal an obligation to pay money to the federal government. In addition, a claim including items or services
resulting from a violation of the AKS constitutes a false or fraudulent claim for purposes of the FCA. Private individuals can bring FCA ‘‘qui tam’’ actions, on behalf of the
government and such individuals, commonly known as ‘‘whistleblowers,’’ may share in amounts paid by the entity to the government in fines or settlement. When an entity is
determined to have violated the federal civil FCA, the government may impose civil fines and penalties, plus treble damages, and exclude the entity from participation in
Medicare, Medicaid and other federal healthcare programs;

• the EKRA prohibits payments for referrals to recovery homes, clinical treatment facilities, and laboratories. EKRA’s reach extends beyond federal healthcare programs to
include private insurance (i.e., it is an “all payor” statute). For purposes of EKRA, the term “laboratory” is defined broadly and without reference to any connection to
substance use disorder treatment. The law includes a limited number of exceptions, some of which closely align with corresponding federal AKS exceptions and safe
harbors, and others that materially differ;
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• HIPAA, which, among other things, imposes criminal liability for executing or attempting to execute a scheme to defraud any healthcare benefit program, including private
third-party payors, knowingly and willfully embezzling or stealing from a healthcare benefit program, willfully obstructing a criminal investigation of a healthcare offense, and
knowingly and willfully falsifying, concealing or covering up a material fact or making any materially false, fictitious or fraudulent statement or representation, in connection
with the delivery of or payment for healthcare benefits, items or services. Like the AKS, a person or entity does not need to have actual knowledge of the statute or specific
intent to violate it in order to have committed a violation;

• HIPAA, as amended by HITECH, and their implementing regulations, which imposes privacy, security and breach reporting obligations with respect to individually identifiable
health information upon entities subject to the law, such as health plans, healthcare clearinghouses and certain healthcare providers, known as covered entities, and their
respective business associates, individuals or entities that perform services for them that involve individually identifiable health information as well as their covered
subcontractors. Failure to comply with the HIPAA’s obligations can result in civil monetary penalties, and, in certain circumstances, criminal penalties. HITECH also created
new tiers of civil monetary penalties, amended HIPAA to make civil and criminal penalties directly applicable to business associates, and gave state attorneys general new

authority to file civil actions for damages or injunctions in U.S. federal courts to enforce HIPAA and seek attorneys’ fees and costs associated with pursuing federal civil
actions;

• state laws that prohibit other specified practices, such as billing physicians for tests that they order or providing tests at no or discounted cost to induce physician or patient
adoption; insurance fraud laws; waiving coinsurance, copayments, co-payments, deductibles, and other amounts owed by patients; billing a state Medicaid program at a
price that is higher than what is charged to one or more other third-party payors employing, exercising control over or splitting professional fees with licensed professionals
in violation of state laws prohibiting fee splitting or the corporate practice of medicine and other professions;

• federal and state consumer protection and unfair competition laws, which broadly regulate marketplace activities and activities that potentially harm consumers;

• the federal transparency requirements under the Physician Payments Sunshine Act, created under the ACA, which requires, among other things, certain manufacturers of
drugs, devices, biologics and medical supplies reimbursed under Medicare, Medicaid, or the Children’s Health Insurance Program to annually report to CMS information
related to payments and other transfers of value provided to physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors), other healthcare
professionals (such as physician assistants and nurse practitioners) and teaching hospitals and information regarding physician ownership and investment interests,
including such ownership and investment interests held by a physician’s immediate family members. Failure to submit required information may result in civil monetary
penalties for all payments, transfers of value or ownership or investment interests that are not timely, accurately, and completely reported in an annual submission, and may
result in liability under other federal laws or regulations. We believe that we are exempt from these reporting requirements. We cannot assure you, however, that our
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regulators, principally the federal government, will agree with our determination, and a determination that we have violated these laws and regulations, or a public
announcement that we are being investigated for possible violations, could adversely affect our business;

• the prohibition on reassignment of Medicare claims, which, subject to certain exceptions, precludes the reassignment of Medicare claims to any other part;

• state and foreign law equivalents of each of the above federal laws, such as anti-kickback and false claims laws, which may impose similar or more prohibitive restrictions,
and may apply to items or services reimbursed by any non-governmental third-party payors, including private insurers; and

• federal, state, local and foreign laws that govern the privacy and security of health information in certain circumstances, including state health information privacy and data
breach notification laws which govern the collection, use, disclosure, and protection of health-related and other personal information, data, many of which differ from each
other in significant ways and often are may not be pre-empted by HIPAA, thus complicating compliance efforts.

As a clinical laboratory, our business practices may face additional scrutiny from government regulatory agencies such as the Department of Justice, the OIG and CMS. Certain
arrangements between clinical laboratories and referring physicians have been identified in fraud alerts issued by the OIG as implicating the AKS. The OIG has stated that it is
particularly concerned about these types of arrangements because the choice of laboratory, as well
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as the decision to order laboratory tests, typically are made or strongly influenced by the physician, with little or no input from patients. Moreover, the provision of payments or other
items of value by a clinical laboratory to a referral source could be prohibited under the Stark Law unless the arrangement meets all criteria of an applicable exception. The
government has been active in enforcement of these laws as they apply to clinical laboratories.

We have entered into consulting and scientific advisory board arrangements, speaking arrangements and clinical research agreements with physicians and other healthcare
providers, including some who could influence the use of our products. Because of the complex and far-reaching nature of these laws, regulatory agencies may view these
transactions as prohibited arrangements that must be restructured, or discontinued, or for which we could be subject to other significant penalties. We could be adversely affected if
regulatory agencies interpret our financial relationships with providers who may influence the ordering of and use of our products to be in violation of applicable laws.

The scope and enforcement of each of these laws is uncertain and subject to rapid change in the current environment of healthcare reform. Federal and state enforcement bodies
have recently increased their scrutiny of interactions between healthcare companies, healthcare providers and other third parties, including charitable foundations, which has led to
a number of investigations, prosecutions, convictions and settlements in the healthcare industry. It is possible that governmental authorities may conclude that our business
practices, including our consulting arrangements with physicians, as well as our financial assistance programs, do not comply with current or future statutes, regulations, agency
guidance or case law involving applicable healthcare laws. Responding to investigations can be time and resource-consuming and can divert management’s attention from the
business. Any such investigation or settlement could increase our costs or otherwise have an adverse effect on our business.

Ensuring that our business arrangements with third parties comply with applicable healthcare laws and regulations is costly. If our operations are found to be in violation of any of
these laws or any other current or future governmental laws and regulations that may apply to us, we may be subject to significant civil, criminal and administrative penalties,
damages, fines, disgorgement, imprisonment, exclusion from government funded healthcare programs, such as Medicare and Medicaid, contractual damages, reputational harm,
diminished profits and future earnings, additional reporting obligations and oversight if we become subject to a corporate integrity agreement or other agreement to resolve
allegations of non-compliance with these laws, and the curtailment or restructuring of our operations, any of which could substantially disrupt our operations. If any of the physicians
or other healthcare providers or entities with whom we do business is found to be not in compliance with applicable laws, they may be subject to significant criminal, civil or
administrative sanctions, including exclusions from government funded healthcare programs.

We are subject to certain U.S. anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and regulations and may become subject to their
similar foreign equivalents. We can face serious consequences for violations.

U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and regulations prohibit, among other things, companies and their
employees, agents, legal counsel, accountants, consultants, contractors, and other partners from authorizing, promising, offering, providing, soliciting, or receiving, directly or
indirectly, corrupt or improper payments or anything else of value to or from recipients in the public or private sector. Violations of these trade laws can result in substantial criminal
fines and civil penalties, imprisonment, the loss of trade privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm, and other
consequences. We have direct or indirect interactions with officials and employees of government agencies or government-affiliated hospitals, universities, and other organizations.
We also expect that we may engage in non-U.S. activities over time. We expect to rely on third-party suppliers and/or third parties to obtain necessary permits, licenses, and patent
registrations. We can be held liable for the corrupt or other illegal activities of our personnel, agents, or partners, even if we do not explicitly authorize or have prior knowledge of
such activities. Any violations of the laws and regulations described above may result in substantial civil and criminal fines and penalties, imprisonment, the loss of export or import
privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm and other consequences.
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We are subject to stringent and changing state, federal, local, foreign, and other privacy and security laws, regulations and rules, contractual obligations, industry
standards, policies and other obligations, and our failure to comply or perceived failure to comply with those obligations could result in regulatory investigations or
actions; litigation; litigation (including class claims) and mass arbitration demands; fines and penalties; disruptions of our business operations; reputational harm; loss
of revenue or profits; loss of customers or sales; and other adverse business consequences.

In the ordinary course of our business, we collect, store, use, transmit, disclose, or otherwise process (“Process”) confidential, proprietary, and sensitive data, including PHI,
personal information, data, credit card and other financial information, intellectual property and proprietary business information owned or controlled by ourselves or our customers,
payors and other parties. Our data processing activities may subject us to numerous data privacy and security obligations, such as laws, regulations, guidance, industry standards,
external and internal privacy and security policies, contracts and other obligations that govern the Processing of personal information data by us and on our behalf.

In the United States, numerous federal, state, and local governments have enacted data privacy and security laws, including federal health information privacy laws, state data
breach notification laws, state health information privacy laws, federal and state consumer protection laws (e.g., Section 5 of the Federal Trade Commission Act), and other similar
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laws (e.g., wiretapping laws). For example, HIPAA, as amended by HITECH, imposes specific requirements relating to the privacy, security, and transmission of individually
identifiable health information. Additionally, In the past few years, numerous U.S. states—including California, has Virginia, Colorado, Connecticut, and Utah—have enacted
several comprehensive privacy laws governing that impose certain obligations on covered businesses, including providing specific disclosures in privacy notices and affording
residents with certain rights concerning their personal data. As applicable, such rights may include the Processing right to access, correct, or delete certain personal data, and to
opt-out of certain data processing activities, such as targeted advertising, profiling, and automated decision-making. The

exercise of these rights may impact our business and ability to provide our products and services. Certain states also impose stricter requirements for processing certain personal
data, including sensitive information, such as conducting data privacy impact assessments. These state laws allow for statutory fines for noncompliance. For example, the California
Consumer Privacy Act of 2018, (“CCPA”), which provides California residents certain rights relate to their personal information, as amended by the California Rights Privacy Act of
2020 (“CPRA”) (collectively, the “CCPA”), effective January 1, 2023, which will expand the CCPA, including by applying applies to personal information data of consumers, business
representatives and employees who are California residents and establishing a new regulatory agency requires businesses to implement provide specific disclosures in privacy
notices and enforce honor requests of such individuals to exercise certain privacy rights. The CCPA provides for fines of up to $7,500 per intentional violation and allows private
litigants affected by certain data breaches to recover significant statutory damages. Similar laws are being considered in several other states, as well as at the law; federal and local
levels, and we expect more states to pass similar laws in the California Confidentiality of Medical Information Act, which restricts the use and disclosure of health information and
other personal information. future. Although these states, like the CCPA, and the CPRA exempt some personal information data processed in the context of clinical trials, the CCPA
and CPRA, these developments, to the extent applicable to our business and operations, may increase complicate our compliance efforts and costs and potential liability with
respect to other personal information increase legal risk for us and the third parties upon whom we maintain about California residents. In addition, other U.S. states have enacted or
proposed privacy laws, further complicating compliance efforts. rely.

Outside the United States, there are also an increasing number of laws, regulations, industry standards and other obligations concerning privacy and security, including for data
security. For example, we may be subject to the EU’s European Union’s General Data Protection Regulation (EU) (“EU”) 2016/679 (“EU GDPR”) and the UK’s GDPR. United
Kingdom’s GDPR (“UK GDPR”) (collectively, “GDPR”). Under the GDPR, companies may face temporary or definitive bans on data processing and other corrective actions; fines of
up to 20 million Euros under the EU GDPR, 17.5 million pounds sterling under the UK GDPR or, in each case, 4% of annual global revenue, whichever is greater; or private litigation
related to processing of personal data brought by classes of data subjects or consumer protection organizations authorized at law to represent their interests.

Our employees and personnel use, or may use, generative artificial intelligence (“AI”) technologies to perform their work, and the disclosure and use of personal data in generative
AI technologies is subject to various privacy laws and other privacy obligations. Governments have passed and are likely to pass additional laws regulating generative AI. Our use of
this technology could result in additional compliance costs, regulatory investigations and actions, and consumer lawsuits. If we are unable to use generative AI, it could make our
business less efficient and result in competitive disadvantages.

In addition, the ordinary course of business, we may be unable to transfer personal data from Europe and other jurisdictions to the United States or other countries due to data
localization requirements or limitations on cross-border data flows. countries. Europe and other jurisdictions have enacted laws requiring data to be localized or limiting the transfer
of personal data to other countries. In particular, the European Economic Area (“EEA”) and the UK have significantly restricted the transfer of personal data to the United States and
other countries whose privacy laws it generally believes are inadequate. Other jurisdictions may adopt similarly stringent interpretations of their data localization and cross-border
data transfer laws. Although there are currently various mechanisms that may be used to transfer personal data from the EEA and the UK to the United States in compliance with
law, such as the EEA and the UK’s standard contractual clauses,  the UK’s International Data Transfer Agreement / Addendum, and the EU-U.S. Data Privacy Framework and the
UK extension thereto (which allows for transfers to relevant U.S.-based organizations who self-certify compliance and participate in the Framework), these mechanisms are subject
to legal challenges, and there is no assurance that we can satisfy or rely on these measures to lawfully transfer personal data to the United States. If there is no lawful manner for us
to transfer personal data from the EEA, the UK, or other jurisdictions to the United States, or if the requirements for a legally-compliant transfer are too onerous, we could face
significant adverse consequences, including the interruption or degradation of our operations, the need to relocate part of or all of our business or data processing activities to other
jurisdictions (such as Europe) at significant expense, increased exposure to regulatory actions, substantial fines and penalties, the inability to transfer data and work with partners,
vendors and other third parties, and injunctions against our processing or transferring of personal data necessary to operate our business. Additionally, companies that transfer
personal data out of the EEA and UK to other jurisdictions, particularly to the United States, are subject to increased scrutiny from regulators, individual litigants, and activist groups.
Some European regulators have ordered certain companies to suspend or permanently cease certain transfers of personal data out of Europe for allegedly violating the GDPR’s
cross-border data transfer limitations.

In addition, privacy advocates and industry groups have proposed, and may in the future propose, standards with which we are legally or contractually bound to comply. In addition
to data privacy and security laws, we are contractually subject to industry standards adopted by industry groups and may become subject to such obligations in the future. For
example, we are subject to the Payment Card Industry Data Security Standard (“PCI DSS”). The PCI DSS requires companies to adopt certain measures to ensure the security of
cardholder information, including using and maintaining firewalls, adopting proper password protections for certain devices and software, and
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restricting data access. Noncompliance with PCI-DSS can result in penalties ranging from $5,000 to $100,000 per month by credit card companies, litigation, damage to our
reputation, and revenue losses. We rely on vendors to process payment card data, and those vendors may be subject to PCI DSS, and our business may be negatively affected if
our vendors are fined or suffer other consequences as a result of PCI DSS noncompliance.

More generally, we are also bound by contractual obligations related to data privacy and security, and our efforts to comply with such obligations may not be successful. For
example, certain privacy laws, such as the GDPR, the CCPA, and the CPRA, may require our customers to impose specific contractual restrictions on their service providers.
Additionally, we publish privacy policies and other statements regarding data privacy and security, and, if these policies or statements are found to be deficient, lacking in
transparency, deceptive, unfair, or misrepresentative of our practices, we could experience adverse consequences.

Obligations related to data privacy and security (and consumers’ data privacy expectations) are quickly changing in an increasingly stringent fashion, creating regulatory uncertainty
as to the effective future legal framework. These obligations may be subject to varying applications and interpretations, which may be inconsistent or conflicting among jurisdictions,
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creating complex compliance issues for us and our clients. Preparing for and complying with these obligations requires us to devote significant resources (including, without
limitation, financial and time-related resources).

These obligations may necessitate changes to our information technologies, systems, and practices and to those of any third parties that process personal information data on our

behalf.In addition, these obligations may require us to change our business model or to take on more onerous obligations in our contracts.Although we endeavor to comply with all

applicable obligations, we may, at times, fail or be perceived to have failed to do so.Moreover, despite our efforts, our personnel or third parties upon whom we rely on may fail to
comply with such obligations, which could negatively impact our business operations and compliance posture. Failure or perceived failure to comply with these obligations could
result in significant consequences, including but not limited to government enforcement actions (which could include civil, criminal, (e.g., investigations, fines, penalties, audits,
inspections, and administrative penalties) similar), private litigation  (including class-action claims) and mass arbitration demands, additional reporting requirements and/or oversight,

bans on processing personal information, data, and orders to destroy or not use personal information.data. In particular, plaintiffs have become increasingly more active in bringing
privacy-related claims against companies, including class claims and mass arbitration demands. Some of these claims allow for the recovery of statutory damages on a per violation
basis, and, if viable, carry the potential for monumental statutory damages, depending on the volume of data and the number of violations. Any of these events could have a material
adverse effect on our reputation, business, or financial condition, including but not limited to: inability to process personal data or to operate in certain jurisdictions, increase our cost
of providing our services, decrease demand for our services, reduce our revenue, interrupt our business operations (including our clinical trials), limit our ability to develop our
services, expenditure of time and resources to defend any claim or inquiry, and adverse publicity.publicity, or substantial changes to our business model or operations.

Ethical, legal and social concerns related to the use of genetic information could reduce demand for our products.

Genetic testing has raised ethical, legal, and social issues regarding privacy and the appropriate uses of the resulting information. Governmental authorities have, through the
Genetic Information Nondisclosure Act of 2008, and could further, for social or other purposes, limit or regulate the use of genetic information or genetic testing or prohibit testing for
genetic predisposition to certain conditions, particularly for those that have no known cure. Ethical and social concerns may also influence governmental authorities to deny or delay
the issuance of patents for technology relevant to our business. While we do not currently perform genetic tests for genetic predisposition to certain conditions, these concerns may
lead patients to refuse to use, or clinicians to be reluctant to order, our genomic tests or genetic tests for somatic mutations even if permissible. These and other ethical, legal and
social concerns may limit market acceptance of our products or reduce the potential markets for our products, either of which could have an adverse effect on our business, financial
condition, or results of operations.

Evolving expectations around corporate responsibility practices, specifically related to environmental, social and governance (“ESG”) matters, may expose us to
reputational and other risks.

Investors, stockholders, customers, suppliers and other third parties are increasingly focusing on ESG and corporate social responsibility endeavors and reporting. Companies that
do not adapt to or comply with the evolving investor or stakeholder expectations and standards, or that are perceived to have not responded appropriately, may suffer from
reputational damage, which could result in the business, financial condition and/or stock price of a company being materially and adversely affected. Further, this increased focus on
ESG issues may result in new regulations and/or third-party requirements that could adversely impact our business, or certain shareholders reducing or eliminating their holdings of
our stock. Additionally, an allegation or perception that we have not taken sufficient action in these areas could negatively harm our reputation.

Risks Related to Intellectual Property

If we are unable to obtain and maintain sufficient intellectual property protection for our technology, or if the scope of the intellectual property protection obtained is
not sufficiently broad, our competitors could develop and commercialize diagnostic tests similar or identical to ours, and our ability to successfully commercialize our
products may be impaired.

We rely on patent protection as well as trademark, copyright, trade secret and other intellectual property rights protection as well as nondisclosure, confidentiality and other
contractual restrictions to protect our brands and proprietary tests and technologies, all of which provide limited protection and may not adequately protect our rights or permit us to
gain or keep any competitive advantage. If we fail to protect our intellectual property, third parties may be able to compete more effectively against us. In addition, we may incur
substantial litigation costs in our attempts to recover or restrict use of our intellectual property.

As is the case with other life science companies, our success depends in large part on our ability to obtain and maintain protection of the intellectual property we may own solely or
jointly with others or in-license from others,
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particularly patents, in the United States and other countries with respect to our products and technologies. We apply for patents covering our products and technologies and uses
thereof, as we deem appropriate. However, obtaining and enforcing life sciences patents is costly, time-consuming and complex, and we may fail to apply for patents on important
tests, services and technologies in a timely fashion or at all, or we may fail to apply for patents in potentially relevant jurisdictions. We may not be able to file and prosecute all
necessary or desirable patent applications, or maintain, enforce and license any patents that may issue from such patent applications, at a reasonable cost or in a timely manner. It
is also possible that we will fail to identify patentable aspects of our research and development output before it is too late to obtain patent protection.

We may not have the right to control the preparation, filing and prosecution of patent applications, or to maintain the rights to patents licensed from or to third parties. Therefore,
these patents and applications may not be prosecuted and enforced in a manner consistent with the best interests of our business.

Our patent portfolio as of December 31, 2022 December 31, 2023 includes 15 16 issued U.S. patents and ten 13 pending U.S. patent applications, with foreign counterparts. It is
possible that none of our pending patent applications will result in issued patents in a timely fashion or at all, and even if patents are granted, they may not provide a basis for
intellectual property protection of commercially viable tests or services, may not provide us with any competitive advantages, or may be challenged and invalidated by third parties. It
is possible that others will design around our future patented technologies. We may not be successful in defending any such challenges made against our patents or patent
applications. Any successful third-party challenge to our patents could result in the unenforceability or invalidity of such patents and increased competition to our business. Even if
our patents are held valid and enforceable, they may still be found insufficient to provide protection against competing products and services sufficient to achieve our business
objectives. We may have to challenge the patents or patent applications of third parties, such as to counter infringement or unauthorized use. In addition, in an infringement
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proceeding, a court may decide that a patent of ours is invalid or unenforceable, or may refuse to enjoin the other party from using the technology at issue on the grounds that our
patents do not cover the technology in question. Even if we prevail against an infringer in a U.S. district court or foreign trial-level court, there is always the risk that the infringer will
file an appeal and the initial court judgment will be overturned at the appeals court and/or that an adverse decision will be issued by the appeals court relating to the validity or
enforceability of our patents. The outcome of patent litigation or other proceeding can be uncertain, and any attempt by us to enforce our patent rights against others or to challenge
the patent rights of others may not be successful, or, if successful, may take substantial time and result in substantial cost, and may divert our efforts and attention from other
aspects of our business.

The patent positions of life sciences companies can be highly uncertain and involve complex legal and factual questions for which important legal principles remain unresolved. No
consistent policy regarding the breadth of claims allowed in such companies’ patents has emerged to date in the United States or elsewhere. Courts frequently render opinions in
the life sciences field that may affect the patentability of certain inventions or discoveries, including opinions that may affect the patentability of methods for analyzing or comparing
DNA sequences.

In particular, the patent positions of companies engaged in the development and commercialization of genomic diagnostic tests are particularly uncertain. Various courts, including
the U.S. Supreme Court, have rendered decisions that affect the scope of patentability of certain inventions or discoveries relating to certain diagnostic tests and related methods.
These decisions state, among other things, that a patent claim that recites an abstract idea, natural phenomenon or law of nature (for example, the relationship between particular
genetic variants and cancer) are not themselves patentable. Precisely what constitutes a law of nature is uncertain, and it is possible that certain aspects of genetic diagnostics tests
would be considered natural laws. Accordingly, the evolving case law in the United States may adversely affect our ability to obtain patents and may facilitate third-party challenges
to any owned or licensed patents. The laws of some foreign countries do not protect intellectual property rights to the same extent as the laws of the United States, and we may
encounter difficulties in protecting and defending such rights in foreign jurisdictions. The legal systems of many other countries do not favor the enforcement of patents and other
intellectual property protection, particularly those relating to life science technologies, which could make it difficult for us to stop the infringement of our patents in such countries.
Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial cost and divert our efforts and attention from other aspects of our business.

To the extent our intellectual property offers inadequate protection, or is found to be invalid or unenforceable, we would be exposed to a greater risk of direct competition, and our
competitive position could be adversely affected, as could our business. Both the patent application process and the process of managing patent disputes can be time-consuming
and expensive. Moreover, if a third party has intellectual property rights that cover the practice of our technology, we may not be able to fully exercise or extract value from our
intellectual property rights. The following examples are illustrative:
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• others may be able to develop and/or practice technology that is similar to our technology or aspects of our technology, but that are not covered by the claims of the patents
that we own or control, assuming such patents have issued or do issue;

• we or our licensors or any future strategic partners might not have been the first to conceive or reduce to practice the inventions covered by the issued patents or pending
patent applications that we own or have exclusively licensed;

• we or our licensors or any future strategic partners might not have been the first to file patent applications covering certain of our inventions;

• others may independently develop similar or alternative technologies or duplicate any of our technologies without infringing our intellectual property rights;

• it is possible that our pending patent applications will not lead to issued patents;

• issued patents that we own or have exclusively licensed may not provide us with any competitive advantage, or may be held invalid or unenforceable, as a result of legal
challenges by our competitors;

• our competitors might conduct research and development activities in countries where we do not have patent rights and then use the information learned from such activities
to develop competitive tests for sale in our major commercial markets;

• third parties performing manufacturing or testing for us using our products or technologies could use the intellectual property of others without obtaining a proper license;

• parties may assert an ownership interest in our intellectual property and, if successful, such disputes may preclude us from exercising exclusive rights over that intellectual
property;

• we may not develop or in-license additional proprietary technologies that are patentable;

• we may not be able to obtain and maintain necessary licenses on commercially reasonable terms, or at all; and

• the patents of others may have an adverse effect on our business.

Should any of these events occur, they could significantly harm our business and results of operations.

Changes in patent law in the United States and other jurisdictions could diminish the value of patents in general, thereby impairing our ability to protect our products.

As is the case with other life sciences companies, our success is heavily dependent on intellectual property, particularly patents relating to our research programs and products.
Obtaining and enforcing patents in the life sciences industry involves both technological and legal complexity and is therefore costly, time consuming and inherently uncertain.
Changes in either the patent laws or interpretation of the patent laws in the United States or the USPTO rules and regulations could increase these uncertainties and costs. Patent
reform legislation in the United States and other countries, including the Leahy-Smith America Invents Act (“AIA”), signed into law on September 16, 2011, could increase those
uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or defense of our issued patents. The AIA includes a number of significant
changes to U.S. patent law. These include provisions that affect the way patent applications are prosecuted,
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redefine prior art and provide more efficient and cost-effective avenues for competitors to challenge the validity of patents. These include allowing third-party submission of prior art
to the USPTO during patent prosecution and additional procedures to attack the validity of a patent in USPTO-administered post-grant proceedings, including post-grant review,
inter partes review, and derivation proceedings. For applications filed after March 15, 2013 that do not claim the benefit of applications filed before that date, the AIA transitioned the
United States from a first to invent system to a first-inventor-to-file system in which, assuming that the other statutory requirements are met, the first inventor to file a patent
application will be entitled to the patent on an invention regardless of whether a third party was the first to invent the claimed invention. The AIA and its implementation could
increase the uncertainties and costs surrounding the prosecution of our patent applications, our ability to obtain future patents, and the enforcement or defense of our issued
patents, all of which could have a material adverse effect on our business, financial condition, results of operations and prospects.

The U.S. Supreme Court has ruled on several patent cases in recent years, either narrowing the scope of patent protection available in certain circumstances or weakening the
rights of patent owners in certain situations.
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Depending on future actions by the U.S. Congress, the U.S. courts, the USPTO and the relevant law-making bodies in other countries, the laws and regulations governing patents
could change in unpredictable ways that would weaken our ability to obtain new patents or to enforce our existing patents and patents that we might obtain in the future.

Our in-licensed intellectual property has been discovered through government funded programs and thus may be subject to federal regulations such as ‘‘march-in’’
rights, certain reporting requirements and a preference for U.S.-based companies, and compliance with such regulations may limit our exclusive rights, and limit our
ability to contract with non-U.S. manufacturers.

Intellectual property rights that have been in-licensed pursuant to the License Agreement with WUSTL have been generated through the use of U.S. government funding, and are
therefore subject to certain federal regulations. As a result, the United States federal government may retain certain rights to intellectual property embodied in our current or future
product candidates under the Bayh-Dole Act. These federal government rights include a ‘‘nonexclusive, nontransferable, irrevocable, paid-up license’’ to use inventions for any
governmental purpose. The Bayh-Dole Act also provides federal agencies with ‘‘march-in rights.’’ March-in rights allow the government, in specified circumstances, to require the
contractor or successors in title to the patent to grant a ‘‘nonexclusive, partially exclusive, or exclusive license’’ to a ‘‘responsible applicant or applicants’’ if it determines that (1)
adequate steps have not been taken to commercialize the invention, (2) government action is necessary to meet public health or safety needs or (3) government action is necessary
to meet requirements for public use under federal regulations. If the patent owner refuses to do so, the government may grant the license itself.

The U.S. government also has the right to take title to these inventions if the licensor fails to disclose the invention to the government or fails to file an application to register the
intellectual property within specified time limits. Intellectual property generated under a government funded program is also subject to certain reporting requirements, compliance
with which may require us to expend substantial resources. In addition, the U.S. government requires that any products embodying any of these inventions or produced through the
use of any of these inventions be manufactured substantially in the United States, and the License Agreement requires that we comply with this requirement. This preference for
U.S. industry may be waived by the federal agency that provided the funding if the owner or assignee of the intellectual property can show that reasonable but unsuccessful efforts
have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture substantially in the United States or that under the circumstances
domestic manufacture is not commercially feasible. This preference for U.S. industry may limit our ability to contract with non-U.S. product manufacturers for products covered by
such intellectual property. To the extent any of our owned or future in-licensed intellectual property is also generated through the use of U.S. government funding, the provisions of
the Bayh-Dole Act may similarly apply.

Issued patents covering our products and related technologies could be found invalid or unenforceable if challenged.

The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability. Some of our patents or patent applications (including licensed patents) have been,
are being or may be challenged at a future point in time in an opposition, nullification, derivation, reexamination, inter partes review, post-grant review or interference action in court
or before patent offices or similar proceedings for a given period after allowance or grant, during which time third parties can raise objections against such grant. In the course of
such proceedings, which may continue for a protracted period of time, the patent owner may be compelled to limit the scope of the allowed or granted claims thus attacked, or may
lose the allowed or granted claims altogether. Any successful third-party third-

party challenge to our patents in this or any other proceeding could result in the unenforceability or invalidity of such patents, which may lead to increased competition to our
business, which could harm our business. In addition, if the breadth or strength of protection provided by our patents and patent applications is threatened, regardless of the
outcome, it could dissuade companies from collaborating with us to license, develop or commercialize current or future diagnostic tests.

We may not be aware of all third-party intellectual property rights potentially relating to our products. Publications of discoveries in the scientific literature often lag behind the actual
discoveries, and patent applications in the United States and other jurisdictions are typically not published until approximately 18 months after filing or, in some cases (e.g., U.S.
applications for which a request not to publish has been filed), not until such patent applications issue as patents. We might not have been the first to make the inventions covered
by each of our pending patent applications and we might not have been the first to file patent applications for these inventions. To determine the priority of these inventions, we have
and may have to participate in interference proceedings, derivation proceedings or other post-grant proceedings declared by the USPTO that could result in substantial cost to us.
The
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outcome of such proceedings is uncertain. We can give no assurance that all of the potentially relevant art relating to our patents and patent applications has been found;
overlooked prior art could be used by a third party to challenge the validity, enforceability and scope of our patents or prevent a patent from issuing from a pending patent
application. As a result, we may not be able to obtain or maintain protection for certain inventions. No assurance can be given that other patent applications will not have priority
over our patent applications. In addition, changes to the patent laws of the United States allow for various post-grant opposition proceedings that have not been extensively tested,
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and their outcome is therefore uncertain. Therefore, the validity, enforceability and scope of our patents in the United States and other countries cannot be predicted with certainty
and, as a result, any patents that we own or license may not provide sufficient protection against our competitors. Furthermore, if third parties bring these proceedings against our
patents, we could experience significant costs and management distraction.

Our commercial success depends significantly on our ability to operate without infringing upon the intellectual property rights of third parties.

The life sciences industry is subject to rapid technological change and substantial litigation regarding patent and other intellectual property rights. Our potential competitors in both
the United States and abroad, may have substantially greater resources and are likely to make substantial investments in patent portfolios and competing technologies, and may
apply for or obtain patents that could prevent, limit or otherwise interfere with our ability to make, use and sell our products. Numerous third-party patents exist in fields relating to
our products and technologies, and it is difficult for industry participants, including us, to identify all third-party patent rights relevant to our products and technologies. Moreover,
because some patent applications are maintained as confidential for a certain period of time, we cannot be certain that third parties have not filed patent applications that cover our
products and technologies.

Patents could be issued to third parties that we may ultimately be found to infringe. Third parties may have or obtain valid and enforceable patents or proprietary rights that could
block us from using our technology. Our failure to obtain or maintain a license to any technology that we require may materially harm our business, financial condition and results of
operations. Furthermore, we would be exposed to a threat of litigation.

From time to time, we may be party to, or threatened with, litigation or other proceedings with third parties, including non-practicing entities, who allege that our products,
components of our products, and/or proprietary technologies infringe, misappropriate or otherwise violate their intellectual property rights. The types of situations in which we may
become a party to such litigation or proceedings include:

• we may initiate litigation or other proceedings against third parties seeking to invalidate the patents held by those third parties or to obtain a judgment that our products or
technologies do not infringe those third parties’ patents;

• we may participate at substantial cost in International Trade Commission proceedings to abate importation of products that would compete unfairly with our products or
technologies;

• if a competitor files patent applications that claim technology also claimed by us or our licensors, we or our licensors may be required to participate in interference, derivation
or opposition proceedings to determine the priority of invention, which could jeopardize our patent rights and potentially provide a third party with a dominant patent position;

• if third parties initiate litigation claiming that our products or technologies infringe their patent or other intellectual property rights, we will need to defend against such
proceedings;

• if third parties initiate litigation or other proceedings seeking to invalidate patents owned by or licensed to us or to obtain a declaratory judgment that their products, services,
or technologies do not infringe our patents or patents licensed to us, we will need to defend against such proceedings;

• we may be subject to ownership disputes relating to intellectual property, including disputes arising from conflicting obligations of consultants or others who are involved in
developing our products and technologies; and

• if a license to necessary technology is terminated, the licensor may initiate litigation claiming that our products or technologies infringe or misappropriate its patent or other
intellectual property rights and/or that we breached our obligations under the license agreement, and we would need to defend against such proceedings.
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These lawsuits and proceedings, regardless of merit, are time-consuming and expensive to initiate, maintain, defend or settle, and could divert the time and attention of managerial
and technical personnel, which could materially adversely affect our business. Any such claim could also force us to do one or more of the following:

• incur substantial monetary liability for infringement or other violations of intellectual property rights, which we may have to pay if a court decides that the diagnostic test or
technology at issue infringes or violates the third party’s rights, and if the court finds that the infringement was willful, we could be ordered to pay treble damages and the
third party’s attorneys’ fees;

• stop manufacturing, offering for sale, selling, using, importing, exporting or licensing the diagnostic test or technology incorporating the allegedly infringing technology or
stop incorporating the allegedly infringing technology into such test or technology;

• obtain from the owner of the infringed intellectual property right a license, which may require us to pay substantial upfront fees or royalties to sell or use the relevant
technology and which may not be available on commercially reasonable terms, or at all;

• redesign our products and technologies so they do not infringe or violate the third party’s intellectual property rights, which may not be possible or may require substantial
monetary expenditures and time;

• enter into cross-licenses with applicable third party, which could weaken our overall intellectual property position;

• lose the opportunity to license our technology to others or to collect royalty payments based upon successful protection and assertion of our intellectual property against
others;

• find alternative suppliers for non-infringing technologies, which could be costly and create significant delay; or

• relinquish rights associated with one or more of our patent claims if our claims are held invalid or otherwise unenforceable.
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Third parties may be able to sustain the costs of complex intellectual property litigation more effectively than we can because they have substantially greater resources. In addition,
intellectual property litigation, regardless of its outcome, may cause negative publicity, adversely impact our business, cause delays, or prohibit us from marketing or otherwise
commercializing our products and technologies. Any uncertainties resulting from the initiation and continuation of any litigation could have a material adverse effect on our ability to
raise additional funds or otherwise have a material adverse effect on our business, results of operation, financial condition or cash flows.

Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our confidential information could
be compromised by disclosure during this type of litigation. There could also be public announcements of the results of hearings, motions or other interim proceedings or
developments, which could have a material adverse effect on the price of our common stock. If securities analysts or investors perceive these results to be negative, it could have a
material adverse effect on the price of our common stock. The occurrence of any of these events may have a material adverse effect on our business, results of operation, financial
condition or cash flows.

We depend on information technology systems that we license from third parties. Any failure of such systems or loss of licenses to the software that comprises an
essential element of such systems could significantly harm our business.

We depend on information technology systems for significant elements of our operations, such as our Laboratory Information Management System, including test validation,
specimen tracking and quality control, our bioinformatics analytical software systems, our test report generating systems and billing systems. Essential elements of these systems
depend on software that we license from third parties. If we are unable to maintain the licenses to this software or our software providers discontinue or alter the programs on which
we rely, it could render our test reports unreliable or hinder our ability to generate accurate test reports, among other things. Any of the foregoing could have a material adverse
effect on our competitive position, business, financial conditions, results of operations and prospects.
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We rely on licenses from third parties, and if we lose these licenses or are not able to obtain licenses to third-party technology on reasonable grounds or at all, then we
may not be able to continue to commercialize existing diagnostic tests, be subjected to future litigation and may not be able to commercialize new diagnostic tests in
the future.

We are party to certain royalty-bearing license agreements that grant us rights to use certain intellectual property, including patents and patent applications, in certain specified fields
of use. Although we intend to develop products and technologies through our own internal research, we may need to obtain additional licenses from others to advance our research,
development and commercialization activities. Our license agreements impose, and we expect that future license agreements will impose, various development, diligence,
commercialization and other obligations on us.

In the future, we may identify third-party technology we may need, including to develop or commercialize new diagnostic tests or services. In return for the use of a third party’s
technology, we may agree to pay the licensor royalties based on sales of our solutions. Royalties are a component of the cost of our products or services and affect our margins. We
may also need to negotiate licenses to patents or patent applications before or after introducing a commercialized test. The in-licensing and acquisition of third-party intellectual
property rights is a competitive area, and a number of more established companies are also pursuing strategies to in-license or acquire third-party intellectual property rights for
technologies that we may consider attractive or necessary.

These established companies may have a competitive advantage over us due to their size, cash resources and greater clinical development and commercialization capabilities.
Furthermore, companies that perceive us to be a competitor may be unwilling to assign or license rights to us. In addition, we expect that competition for the in-licensing or
acquisition of third-party intellectual property rights for technologies that are attractive to us may increase in the future, which may mean fewer suitable opportunities for us as well as
higher acquisition or licensing costs. We may not be able to obtain necessary or strategic licenses to patents or patent applications, and our business may suffer if we are unable to
enter into these licenses on acceptable terms or at all, if any necessary licenses are subsequently terminated, if the licensors fail to abide by the terms of the licenses or fail to
prevent infringement by third parties, or if the licensed patents or other rights are found to be invalid or unenforceable.

In spite of our efforts, our licensors might conclude that we have materially breached our obligations under such license agreements and might therefore terminate the license
agreements, thereby removing or limiting our ability to develop and commercialize tests and technology covered by these license agreements. If these in-licenses are terminated, or
if the underlying patents fail to provide the intended exclusivity, competitors or other third parties might have the freedom to seek regulatory approval of, and to market, tests
identical to ours and we may be required to cease our development and commercialization activities. For example, we license certain intellectual property from WUSTL that is
incorporated into DecisionDx-UM. In 2022, 2023, we provided over 1,700 1,600 test reports for DecisionDx-UM. If the License Agreement were terminated, we would be unable to
continue to issue test reports and thus sales of DecisionDx-UM. Any of the foregoing could have a material adverse effect on our competitive position, business, financial conditions,
results of operations and prospects.

Moreover, disputes may arise with respect to any one of our licensing agreements, including:

• the scope of rights granted under the license agreement and other interpretation-related issues;

• the extent to which our products, technology and processes infringe on intellectual property of the licensor that is not subject to the licensing agreement;

• the sublicensing of patent and other rights under our collaborative development relationships;

• our diligence obligations under the license agreement and what activities satisfy those diligence obligations;

• the inventorship and ownership of inventions and know-how resulting from the joint creation or use of intellectual property by our licensors and us and our partners; and

• the priority of invention of patented technology.

If we do not prevail in such disputes, we may lose any of such license agreements.

In addition, the agreements under which we currently license intellectual property or technology from third parties are complex, and certain provisions in such agreements may be
susceptible to multiple interpretations.
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The resolution of any contract interpretation disagreement that may arise could narrow what we believe to be the scope of our rights to the relevant intellectual property or
technology, or increase what we believe to be our financial or other obligations under the relevant agreement, either of which could have a material adverse effect on our business,
financial condition, results of operations and prospects. Moreover, if disputes over intellectual property that we have licensed prevent or impair our ability to maintain our current
licensing arrangements on commercially acceptable terms, we may be unable to successfully develop and commercialize the affected diagnostic tests, which could have a material
adverse effect on our business, financial conditions, results of operations and prospects.

Our failure to maintain such licenses could have a material adverse effect on our business, financial condition and results of operations. Any of these licenses could be terminated,
such as if either party fails to abide by the terms of the license, or if the licensor fails to prevent infringement by third parties or if the licensed patents or other rights are found to be
invalid or unenforceable. Absent the license agreements, we may infringe patents subject to those agreements, and if the license agreements are terminated, we may be subject to
litigation by the licensor. Litigation could result in substantial costs and be a distraction to management. If we do not prevail, we may be required to pay damages, including treble
damages, attorneys’ fees, costs and expenses, royalties or, be enjoined from selling our products or services, which could adversely affect our ability to offer our products or
services, our ability to continue operations and our financial condition.

We may not be able to protect our intellectual property rights throughout the world.

Filing, prosecuting and defending patents on our products in all countries throughout the world would be prohibitively expensive. The requirements for patentability may differ in
certain countries, particularly developing countries, and the breadth of patent claims allowed can be inconsistent. In addition, the laws of some foreign countries do not protect
intellectual property rights to the same extent as the laws of the United States, and we may encounter difficulties in protecting and defending such rights in foreign jurisdictions.
Consequently, we may not be able to prevent third parties from practicing our inventions in all countries outside the United States, or from selling or importing products made using
our inventions in and into the United States or other jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop
their own tests or products and may also export infringing tests or products to territories where we have patent protection, but enforcement is not as strong as in the United States.
These products may compete with our products. Our patents or other intellectual property rights may not be effective or sufficient to prevent them from competing.

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal systems of many other countries do
not favor the enforcement of patents and other intellectual property protection, particularly those relating to life science technologies, which could make it difficult for us to stop the
infringement of our patents in such countries. We do not have patent rights in certain foreign countries in which a market may exist. Moreover, in foreign jurisdictions where we do
have patent rights, proceedings to enforce our patent rights could result in substantial cost and divert our efforts and attention from other aspects of our business, could put our
patents at risk of being invalidated or interpreted narrowly and our patent applications at risk of not issuing, and could provoke third parties to assert claims against us. We may not
prevail in any lawsuits that we initiate and the damages or other remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to enforce our intellectual
property rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property that we develop or license. We may not be able to
stop a competitor from marketing and selling in foreign countries tests, products and services that are the same as or similar to our products and technologies, in which case our
competitive position in the international market would be harmed.

If we are unable to protect the confidentiality of our trade secrets, the value of our technology could be materially adversely affected and our business could be
harmed.

In addition to pursuing patents on our technology, we also rely on trade secrets, including unpatented know-how, technology and other proprietary information, to maintain our
competitive position. We take steps to protect our trade secrets, in part, by entering into agreements, including confidentiality agreements, non-disclosure agreements and
intellectual property assignment agreements, with our employees, consultants, academic institutions, corporate partners and, when needed, our advisers. However, we cannot be
certain that such agreements have been entered into with all relevant parties, and we cannot be certain that our trade secrets and other confidential proprietary information will not
be disclosed or that competitors will not otherwise gain access to our trade secrets or independently develop substantially equivalent information and techniques. For example, any
of these parties may breach the agreements and disclose our proprietary information, including our trade secrets, and once disclosed,

we are likely to lose trade secret protection and may not be able to obtain adequate remedies for such breaches. Such agreements may not be enforceable or may not provide
meaningful protection for our trade secrets or other
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proprietary information in the event of unauthorized use or disclosure or other breaches of the agreements, and we may not be able to prevent such unauthorized disclosure. If we
are required to assert our rights against such party, it could result in significant cost and distraction.

Monitoring unauthorized disclosure is difficult, and we do not know whether the steps we have taken to prevent such disclosure are, or will be, adequate. If we were to enforce a
claim that a third party had illegally obtained and was using our trade secrets, it would be expensive and time-consuming, and the outcome would be unpredictable. In addition,
courts outside the United States may be less willing to protect trade secrets.

We also seek to preserve the integrity and confidentiality of our confidential proprietary information by maintaining physical security of our premises and physical and electronic
security of our information technology systems, but it is possible that these security measures could be breached. If any of our confidential proprietary information were to be lawfully
obtained or independently developed by a competitor, absent patent protection, we would have no right to prevent such competitor from using that technology or information to
compete with us, which could harm our competitive position.

We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed confidential information of third parties.
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We do and may employ individuals who previously worked with universities or other companies, including potential competitors. We could in the future be subject to claims that we
or our employees, consultants, or independent contractors have inadvertently or otherwise used or disclosed alleged trade secrets or other confidential information of current or
former employers or competitors. Although we try to ensure that our employees, consultants and independent contractors do not use the intellectual property, proprietary
information, know-how or trade secrets of others in their work for us, we may become subject to claims that we caused an individual to breach the terms of his or her non-
competition or non-solicitation agreement, or that we or these individuals have, inadvertently or otherwise, used or disclosed the alleged trade secrets or other proprietary
information of a current or former employer or competitor. Although, we are currently not subject to any such claims.

While we may litigate to defend ourselves against these claims, even if we are successful, litigation could result in substantial costs and could be a distraction to management and
other employees. If our defenses to these claims fail, in addition to requiring us to pay monetary damages, a court could prohibit us from using technologies or features that are
essential to our products, if such technologies or features are found to incorporate or be derived from the trade secrets or other proprietary information of the current or former
employers. Therefore, we could be required to obtain a license from such third-party employer to commercialize our products or technology. Such a license may not be available on
commercially reasonable terms or at all.

Moreover, any such litigation or the threat thereof may adversely affect our reputation, our ability to form strategic alliances or sublicense our rights to collaborators, engage with
scientific advisors or hire employees or consultants, each of which would have an adverse effect on our business, results of operations and financial condition.

If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets of interest and our business may be
adversely affected.

We have not yet registered certain of our trademarks in all of our potential markets, although we have registrations for, among others, DecisionDx, DiffDx-Melanoma, DecisionDx-
UM, DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma, TissueCypher and IDgenetix in the United States. Our current or future registered or unregistered trademarks or
trade names may be challenged, infringed, circumvented or declared generic or descriptive determined to be infringing on other marks. We may not be able to protect our rights to
these trademarks and trade names or may be forced to stop using these names, which we need for name recognition by potential partners or customers in our markets of interest.
During trademark registration proceedings, we may receive rejections. Although we would be given an opportunity to respond to those rejections, we may be unable to overcome
such rejections. In addition, in the USPTO and in comparable agencies in many foreign jurisdictions, third parties are given an opportunity to oppose pending trademark applications
and to seek to cancel registered trademarks. Opposition or cancellation proceedings may be filed against our trademarks, and our trademarks may not survive such proceedings. In
addition, third parties have used trademarks similar and identical to our trademarks in foreign jurisdictions and have filed or may in the future file for registration of such trademarks.
If they succeed in registering or developing common law rights in such trademarks, and if we are not successful in challenging such third-party rights, we may not be able to use
these trademarks to market our products in those countries. If we are unable to establish name recognition based on our trademarks and trade names, we may not be able to
compete effectively and our business may be adversely affected. We may license our trademarks and trade names to third parties, such as distributors. Although these license
agreements may provide guidelines for how our trademarks and
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trade names may be used, a breach of these agreements or misuse of our trademarks and tradenames by our licensees may jeopardize our rights in or diminish the goodwill
associated with our trademarks and trade names.

We may be subject to claims challenging the inventorship of our patents and other intellectual property.

We or our licensors may be subject to claims that former employees, collaborators or other third parties have an interest in our owned or in-licensed patents, trade secrets or other
intellectual property as an inventor or co-inventor. For example, we or our licensors may have inventorship disputes arise from conflicting obligations of employees, consultants or
others who are involved in developing our products. Litigation may be necessary to defend against these and other claims challenging inventorship or our or our licensors’
ownership of our owned or in-licensed patents, trade secrets or other intellectual property. If we or our licensors fail in defending any such claims, in addition to paying monetary
damages, we may lose valuable intellectual property rights, such as exclusive ownership of, right to use, or right to exclude others from using, intellectual property that is important
to our products. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to management and other employees. Any
of the foregoing could have a material adverse effect on our business, financial condition, results of operations and prospects.

In addition, while it is our policy to require our employees and contractors who may be involved in the development of intellectual property to execute agreements assigning such
intellectual property to us, we may be unsuccessful in executing such an agreement with each party who in fact develops intellectual property that we regard as our own. Our
assignment agreements may not be self-executing or may be breached, and we may be forced to bring claims against third parties, or defend claims they may bring against us, to
determine the ownership of what we regard as our intellectual property.

Obtaining and maintaining our patent protection depends on compliance with various required procedures, document submissions, fee payments and other
requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these requirements.

Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees on patents and/or applications must be paid to the USPTO and various governmental
patent agencies outside of the United States at several stages over the lifetime of the patents and/or applications. We have systems in place to remind us to pay these fees, and we
employ an outside firm and rely on our outside counsel to pay these fees due to non-U.S. patent agencies. The USPTO and various non-U.S. governmental patent agencies require
compliance with a number of procedural, documentary, fee payment and other similar provisions during the patent application process. We employ reputable law firms and other
professionals to help us comply, and in many cases, an inadvertent lapse can be cured by payment of a late fee or by other means in accordance with the applicable rules.
However, there are situations in which non-compliance can result in abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in
the relevant jurisdiction, such as failure to respond to official actions within prescribed time limits, non-payment of fees and failure to properly legalize and submit formal documents.
If we, or our licensors, fail to maintain the patents and patent applications covering our products and technologies, potential competitors may be able to enter the market without
infringing our patents and this circumstance would have a material adverse effect on our business.

Patent terms may be inadequate to protect our competitive position on our products for an adequate amount of time.

Patents have a limited lifespan, and the protection patents afford is limited. In the United States, if all maintenance fees are timely paid, the natural expiration of a patent is generally
20 years from its earliest U.S. non-provisional filing date. Various extensions may be available, but the term of a patent, and the protection it affords, is limited. Even if patents
covering our products are obtained, once the patent term has expired, we may be open to competition from competitive tests or products. Given the amount of time required for the
development, testing and regulatory review of potential new tests or products, patents protecting such tests or products might expire before or shortly after such tests or products
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are commercialized. As a result, our owned and licensed patent portfolio may not provide us with sufficient rights to exclude others from commercializing tests or other products
similar or identical to ours.

Risks Related to Employee Matters and Managing Growth and Other Risks Related to Our Business

We are highly dependent on the services of our key personnel.

We are highly dependent on the services of our key personnel, including Derek J. Maetzold, our President and Chief Executive Officer. Although we have entered into agreements
with our key personnel regarding their
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employment, they are not for a specific term and each may terminate their employment with us at any time, though we are not aware of any present intention of any of these
individuals to leave us.

Our research and development programs and laboratory operations depend on our ability to attract and retain highly skilled scientists and technicians. We may not be able to attract
or retain qualified scientists and technicians in the future due to the competition for qualified personnel among life science businesses, particularly near our laboratory facilities and
office spaces located in Phoenix, Arizona; Pittsburgh, Pennsylvania; and our corporate headquarters in Friendswood, Texas. We also face competition from universities and public
and private research institutions in recruiting and retaining highly qualified scientific personnel. We may have difficulties locating, recruiting or retaining qualified salespeople.
Recruiting and retention difficulties can limit our ability to support our research and development and sales programs. This competition has become exacerbated by the increase in
employee resignations currently taking place throughout the United States as a result of the COVID-19 pandemic, which is commonly referred to as the “great resignation.” We may
also experience employee turnover as a result of the ongoing “great resignation.” In response to competition, rising inflation rates and labor shortages, we may need to adjust
employee cash compensation, which would affect our operating costs and our margins, or equity compensation, which would affect our outstanding share count and cause dilution
to existing stockholders. All of our employees are at-will, which means that either we or the employee may terminate their employment at any time.

With respect to equity compensation, as of December 31, 2022, we have granted awards in excess of the number of shares authorized for issuance under our The 2019 Equity
Incentive Plan (the “2019 Plan”). Although the 2019 Plan provides for automatic increases in the number of shares authorized for issuance annually through January 1, 2029,
however, there can be no assurances that these increases will be adequate to support our requirements for future equity awards or that we will be able to obtain approval from our
stockholders in the future should we require authorization for the issuance of additional shares. For example, for the year ended December 31, 2022, we had granted awards in
excess of the number of shares authorized for issuance under our 2019 Plan. As of December 31, 2023, there were 366,432 shares available for grant under the 2019 Plan. In
December 2022, our board of directors adopted a separate equity plan, the 2022 Inducement Plan (the “Inducement Plan”), to be used exclusively for grants of awards as an
inducement material to new employees entering into employment with us. us, which was subsequently amended in November 2023 to increase the shares reserved under the plan.
However, the Inducement Plan cannot be used to grant ongoing equity awards to existing employees. If we are unable to provide adequate or competitive equity compensation, we
may have to adjust other elements of our compensation packages and may encounter difficulties attracting and retaining personnel.

Our employees, clinical investigators, consultants, speakers, vendors and any current or potential commercial partners may engage in misconduct or other improper
activities, including non-compliance with regulatory standards and requirements and insider trading.

We are exposed to the risk of fraud or other misconduct by our employees, clinical study investigators, consultants, speakers, vendors and any potential commercial partners.
Misconduct by these parties could include intentional, reckless and/or negligent conduct or disclosure of unauthorized activities to us that violates: federal laws and regulations or
those of comparable foreign regulatory authorities, including those laws that require the reporting of true, complete and accurate information; manufacturing standards; federal and
state health and data privacy, security, fraud and abuse, government price reporting, transparency reporting requirements, and other healthcare laws and regulations in the United
States and abroad; sexual harassment and other workplace misconduct; or laws that require the true, complete and accurate reporting of financial information or data. Such
misconduct could also involve the improper use of information obtained in the course of clinical studies, which could result in regulatory sanctions and cause serious harm to our
reputation. We have adopted a code of conduct applicable to all of our employees, as well as a disclosure program and other applicable policies and procedures, but it is not always
possible to identify and deter employee misconduct, and the precautions we take to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks
or losses or in protecting us from governmental investigations or other actions or lawsuits stemming from a failure to comply with these laws or regulations. If any such actions are
instituted against us, and we are not successful in defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the imposition
of significant civil, criminal and administrative penalties, damages, fines, disgorgement, individual imprisonment, exclusion from government funded healthcare programs, such as
Medicare, Medicaid and other federal healthcare programs, contractual damages, reputational harm, diminished profits and future earnings, additional integrity reporting and
oversight obligations, and the curtailment or restructuring of our operations, any of which could adversely affect our ability to operate our business and our results of operations.

We may be unable to manage our future growth effectively, which could make it difficult to execute our business strategy.

We have experienced significant revenue growth in a short period of time. We may not achieve similar growth rates in future periods. You should not rely on our operating results for
any prior periods as an indication of our future
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operating performance. To effectively manage our anticipated future growth, we must continue to maintain and enhance our financial, accounting, human resources, laboratory
operations, customer support and sales administration systems, processes and controls. Failure to effectively manage our anticipated growth could lead us to over-invest or under-
invest in development, operational and administrative infrastructure, result in weaknesses in our infrastructure, systems, or internal controls, give rise to operational mistakes,
losses, loss of customers, productivity or business opportunities, and result in loss of employees and reduced productivity of remaining employees.

We also anticipate further growth in our business operations. For example, since May 2021, we have completed the acquisitions of Myriad MyPath Laboratory, Cernostics and
AltheaDx, each of which we expect will contribute to our future growth. These acquisitions and other future growth could create strain on our organizational, administrative and
operational infrastructure, including laboratory operations, quality control, customer service and sales organization management. We expect to continue increasing our headcount
and hire more specialized personnel in the future as we grow our business and expand our product offerings. We will need to continue to hire, train and manage additional qualified
scientists, laboratory personnel, client and account services personnel, and sales and marketing staff and improve and maintain our technology to effectively manage our growth. If
our new hires perform poorly, if we are unsuccessful in hiring, training, managing and integrating these new employees or if we are not successful in retaining our existing
employees, our business may be harmed.

In addition, our anticipated growth could require significant capital expenditures and might divert financial resources from other projects such as the development of new diagnostic
tests and services. As we commercialize additional diagnostic and prognostic tests, we may need to incorporate new equipment, implement new technology systems, automate or
otherwise improve the efficiency of our operational processes or hire new personnel with different qualifications. Failure to manage this growth or transition could result in turnaround
time delays, higher costs, declining quality, deteriorating customer service, and slower responses to competitive challenges. A failure in any one of these areas could make it difficult
for us to meet market expectations for our products and  could damage our reputation and the prospects for our business.

In July 2023, we elected to temporarily pause accepting additional TissueCypher orders to focus on scaling efforts and to work through a significant backlog of orders. In September
2023, we resumed accepting new orders for testing in a phased approach consistent with continued scaling activity aimed at accommodating current demand and future growth. As
of mid-October 2023, we completed the pre-existing backlog orders. However, there can be no assurance that our efforts will be successful, which could damage our reputation and
the prospects for our business.

We may not be able to maintain the quality or expected turnaround times of our products, or satisfy customer demand as it grows. Our ability to manage our growth properly will
require us to continue to improve our operational, financial and management controls, as well as our reporting systems and procedures. The time and resources required to
implement these new systems and procedures is uncertain, and failure to complete this in a timely and efficient manner could adversely affect our operations. If our management is
unable to effectively manage our anticipated growth, our expenses may increase more than expected, our revenue could decline or grow more slowly than expected and we may be
unable to implement our business strategy. The quality of our products and services may suffer, which could negatively affect our reputation and harm our ability to retain and attract
customers.

We have engaged in, and may continue to engage in, strategic transactions, such as the acquisition of businesses, assets, products or technologies, which could be
disruptive to our existing operations, divert the attention of our management team and adversely impact our liquidity, cash flows, financial condition and results of
operations.

From time to time, we may consider strategic opportunities and engage in transactions such as acquisitions of businesses, assets, products or technologies, as well as technology
licenses or investments in complementary businesses. For example, in May 2021, December 2021 and April 2022, we completed the acquisitions of the

Myriad MyPath Laboratory, Cernostics and AltheaDx, respectively. These and any other strategic acquisition transactions may entail numerous operational and financial risks,
including:

• delays, difficulties and higher than expected costs associated with integration activities, such as those involving operational processes, regulatory and licensure compliance,
personnel and information technology systems;

• difficulties in scaling and growing the operations of acquired businesses in a cost-efficient manner;

• disruption of our existing business operations and diversion of management’s time, focus and attention;

• decreases in our liquidity and operating cash flows, increases in our overall operating costs, substantial amounts of amortization expense, increased capital expenditure
requirements and non-recurring charges, including possible impairments of acquired assets and losses on the remeasurement of contingent consideration;

Table of Contents

• incurrence of substantial debt or dilutive issuances of equity securities, the assumption of additional liabilities, exposure to unknown liabilities and being subject to disputes
with the former owners of an acquired businesses;

• inability to retain key personnel of any acquired businesses; and

• failure to realize any of the anticipated revenues, synergies, efficiencies or other benefits of a transaction within our estimated time frame or at all.

With regard to our acquisitions of the Myriad MyPath Laboratory, Cernostics and AltheaDx, actual results may differ materially from our plans and expectations. For example, there
can be no assurances regarding our ability to successfully scale and integrate the MyPath Melanoma, TissueCypher and IDgenetix tests into our commercial offerings and the ability
of the combined strengths of Castle, the Myriad MyPath Laboratory, Cernostics or AltheaDx to position us for continued growth and success as a leader in the diagnostics space.
Further, there are inherent execution and business risks associated with managing the integration and growth objectives of more than one acquisition at the same time and such
circumstances may have the effect of heightening the operational and financial risks related to acquisitions noted above and the other risks described in this “Risk Factors” section.

In July 2023, we elected to temporarily pause accepting additional TissueCypher orders to focus on scaling efforts and to work through a significant backlog of orders. In September
2023, we resumed accepting new orders for testing in a phased approach consistent with continued scaling activity aimed at accommodating current demand and future growth. As
of mid-October 2023, we completed the pre-existing backlog orders. However, there can be no assurance that we will be successful in our efforts.
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We are unable to predict the timing, size or nature of any future transactions, whether they will be completed or financed on favorable terms, if at all, or what the impact of those
transactions might be on our financial results, including if such transactions are not effectively and profitably integrated into our business. Our failure to successfully complete the
integration of any business that we acquire could have an adverse effect on our prospects, business activities, cash flows, financial condition, results of operations and stock price.
Additionally, our ability to successfully integrate, manage and derive financial and other benefits from any acquired business, asset, product or technology cannot be assured given
our limited historical experience with such transactions.

Our ability to use net operating loss carryforwards and certain other tax attributes to offset future taxable income and taxes may be subject to limitations.

As of December 31, 2022 December 31, 2023, we had federal net operating loss (“NOL”) carryforwards of approximately $207.2 million $197.1 million, of which $106.1 million $92.0
million will begin to expire in 2029 if not utilized to offset taxable income, and $101.1 million $105.1 million may be carried forward indefinitely. Also, as of December 31,
2022 December 31, 2023, we had state NOL carryforwards of $114.0 million $114.3 million, which begin to expire in 2028 if not utilized to offset state taxable income.

Under the legislation known as the Tax Cuts and Jobs Act of 2017 (“TCJA”), as modified by the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), federal NOLs
generated in taxable years beginning after December 31, 2017 may be carried forward indefinitely, but the deductibility of such NOL carryforwards is limited to 80% of taxable
income.

In addition, under Sections 382 and 383 of the IRC, Internal Revenue Code, and corresponding provisions of state law, if a corporation undergoes an ‘‘ownership change’’ (which is
generally defined as a greater than 50% change (by value) in its equity ownership over a three-year period), the corporation’s ability to use its pre-change NOL carryforwards and
other pre-change tax attributes (such as research tax credits) to offset its post-change income or taxes may be limited. For example, with respect to the NOLs we obtained in our
acquisitions of Cernostics and AltheaDx, $36,347,000 of NOLs are expected to expire unused as a result of Section 382 limitations. We have experienced ownership changes in the
past and we may also experience additional ownership changes in the future as a result of subsequent shifts in our stock ownership, some of which may be outside of our control. If
an ownership change occurs and our ability to use our NOL carryforwards is materially limited, it would harm our future operating results by effectively increasing our future tax
obligations. In addition, at the state level, there may be periods during which the use of NOL carryforwards is suspended or otherwise limited, which could accelerate or permanently
increase state taxes owed.

Changes in tax laws or regulations that are applied adversely to us or our customers may have a material adverse effect on our business, cash flow, financial condition
or results of operations.

New income, sales, use or other tax laws, statutes, rules, regulations or ordinances could be enacted at any time, which could adversely affect our business operations and financial
performance. Further, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to us. For example, the TCJA, the
CARES Act and the IRA enacted many significant changes to the U.S. tax laws. Further guidance from the Internal Revenue Service and other tax authorities with respect to such
legislation may affect us, and certain aspects of such legislation could be repealed or modified in future legislation. In addition, it is uncertain if and to what extent various states will
conform to federal tax laws. Future tax reform legislation could have a material impact on the value of our deferred tax assets and could increase our future U.S. tax expense.
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Effective January 1, 2022, the TCJA eliminated the option to deduct research and development expenses for tax purposes in the year incurred and requires taxpayers to capitalize
and subsequently amortize such expenses over five years for research activities conducted in the United States and over 15 years for research activities conducted outside the
United States. Unless the United States Department of the Treasury issues regulations that narrow the application of this provision to a smaller subset of our research and
development expenses or the provision is deferred, modified, or repealed by Congress, it could harm our future operating results by effectively increasing our future tax obligations.
The actual impact of this provision will depend on multiple factors, including the amount of research and development expenses we will incur, whether we achieve sufficient income
to fully utilize such deductions and whether we conduct our research and development activities inside or outside the United States.

If our information technology systems, or data, or those of third parties upon which we rely,  or our data are or were compromised, we could experience adverse
consequences resulting from such compromise, including but not limited to regulatory investigations or actions; litigation; fines and penalties; disruptions of our
business operations; reputational harm; loss of revenue or profits; loss of customers or sales; and other adverse consequences.

In the ordinary course of business, we and the third parties upon which we rely (such as contractors and consultants) Process process proprietary, confidential, and sensitive
information (including but not limited to intellectual property, proprietary business information and personal information) data).

Cyber-attacks, malicious internet-based activity, online and offline fraud and other similar activities threaten the confidentiality, integrity and availability of our proprietary, confidential,
and sensitive information and information technology systems, and those of the third parties upon which we rely. Such threats are prevalent, continue to increase, and are becoming
increasingly difficult to detect. These threats come from a variety of sources, including threat actors, traditional computer “hackers,” organized criminal threat actors, personnel (such
as through theft or misuse), hacktivists, sophisticated nation-states, and nation-state-supported actors. Some actors now engage and are expected to continue to engage in cyber-
attacks, including without limitation nation-state actors for geopolitical reasons and in conjunction with military conflicts and defense activities. During times of war and other major
conflicts, we and the third parties upon which we rely may be vulnerable to a heightened risk of these attacks, including retaliatory cyber-attacks, that could materially disrupt our
systems and operations, supply chain, and ability to produce, sell and distribute our goods and services. Despite the implementation of security measures designed to protect
against a security incident, we We and the third parties upon which we rely (such as our contractors and consultants) are vulnerable to a variety of evolving threats including but not
limited to service interruptions, system malfunction, natural disasters, terrorism, war, public health crises, telecommunication and electrical failures, malware (including as a result of
advanced persistent threat intrusions), malicious code (such as viruses and worms), ransomware, supply chain attacks, credential harvesting, denial-of-service attacks, (such as
credential stuffing), stuffing, personnel misconduct or error, social engineering attacks (including through deep fakes, which may be increasingly more difficult to identify as fake, and
phishing attacks), attacks enhanced or facilitated by AI, and other attempts to affect service reliability and threaten the confidentiality, integrity and availability of our proprietary,
confidential and sensitive information. similar threats. In particular, severe ransomware attacks have become increasingly prevalent and severe and can lead to significant
interruptions in our operations, loss of data and income, reputational harm, and diversion of funds. Extortion payments may alleviate the negative impact of a ransomware attack, but
we may be unwilling or unable to make such payments due to, for example, applicable laws or regulations prohibiting such payments. Future or past business transactions (such as
acquisitions or integrations) could expose us to additional cybersecurity risks and vulnerabilities, as our systems could be negatively affected by vulnerabilities present in acquired or
integrated entities’ systems and technologies. Furthermore, we may discover security issues that were not found during due diligence of such acquired or integrated entities, and it
may be difficult to integrate companies into our information technology environment and security program.

Remote work has become more common and has increased risks to our information technology systems and data, as more of our employees utilize network connections,
computers and devices outside our premises or network, including working at home, while in transit and in public locations.
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We manage and maintain our applications and information utilizing a combination of on-site systems, managed data centers, and cloud-based data centers, and we are increasingly
dependent upon information technology systems, infrastructure and information to operate our business. centers. It is critical that we do so in a secure manner to maintain the
confidentiality, availability and integrity of such information. We also have outsourced elements of our operations to third parties, including third-party service providers and
technologies to help operate critical business systems to Process proprietary, confidential and sensitive information, and as a result we also manage a number of third-party
contractors who have access to our proprietary, confidential and sensitive information. information including information related to our clinical trials. Our ability to monitor these third
parties’ cybersecurity information security practices is limited, and these third parties may not have adequate information security measures in place. While we may be entitled to
damages if our third-party service providers fail to satisfy their privacy or security-related obligations to us, any award may be insufficient to cover our damages, or we may be
unable to recover such award. Additionally, supply-chain attacks have also increased in frequency and severity, and we cannot guarantee that third parties and infrastructure in our
supply chain or our third-party partners’ supply chains have not been compromised or that they do not contain exploitable defects or bugs that could result in a breach of or
disruption to
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our information technology systems (including our services) or the third-party information technology systems that support us and our services.

While we have implemented security measures designed to protect against security incidents, there can be no assurance that these measures will be effective. We take steps to
detect and remediate vulnerabilities in our information systems (such as our hardware and/or software, including that of third parties upon which we rely). We may not, however, be
able to detect and remediate all such vulnerabilities including on a timely basis. Further, we may experience delays in developing and deploying remedial measures and patches
designed to address identified vulnerabilities. Vulnerabilities could be exploited and result in a security incident. Applicable data privacy and security obligations may require us to
notify relevant stakeholders of security incidents, including affected individuals, regulators, customers, and investors. Such disclosures are costly, and the disclosures or failure to
comply could lead to adverse consequences.

Any of the previously identified or similar threats could cause a disruption or security incident, which could result in unauthorized, unlawful, or accidental loss of, damage to,
modification of, destruction of, alteration of, encryption of, disclosure of, access to, or acquisition of our information and or our information technology systems, or those of the third
parties upon whom we rely. A security incident could interrupt disrupt our ability (and that of the third parties upon whom we rely) to provide our services. While we have not
experienced any such system failure, accident

We may expend significant resources or material security incident modify our business activities (including our clinical research activities) to date, we cannot assure you that our
data protection efforts and our investment in information technology have or will prevent try to protect against security incidents. We take steps to detect and remediate
vulnerabilities but we may not be able to detect and remediate all vulnerabilities because the threats and techniques used to exploit the vulnerability change frequently and are often
sophisticated in nature. Therefore, such vulnerabilities could be exploited but may not be detected until after a security incident has occurred. These vulnerabilities pose material
risks to our business. Applicable Certain data privacy and security obligations may require us to notify relevant stakeholders of implement and maintain specific security incidents,
including affected individuals, the Secretary of the HHS, states Attorneys General measures or industry-standard or reasonable security measures to protect our information
technology systems and others. Such disclosures are costly, and the disclosures or failure to comply could lead to adverse consequences. sensitive information.

If we or a third party upon whom we rely experience a security incident or are perceived to have experienced a security incident, we may experience government enforcement
actions (for example, investigations, fines, penalties, audits, and inspections), additional reporting requirements and/or oversight, restrictions on Processing data (including personal
information) data), litigation (including class action claims), indemnification obligations, negative publicity, reputational harm, monetary fund diversions, diversion of management

attention, interruptions in our operations, and other harms. Such consequences may disrupt our operations (including our ability to conduct our analyses, provide test results, bill

payors or patients, process claims and appeals, provide customer assistance, conduct research and development activities, collect, process, and prepare company financial
information, provide information about our products and other patient and physician education and outreach efforts through our website, and manage the administrative aspects of
our business), damage our reputation, negatively impact our ability to grow our business, and others. For example, we maintain a tumor specimen database comprised of over

60,000 samples. Some of these samples were used to develop and validate DecisionDx-Melanoma, and, of those, some are currently being used to improve upon the test and

some will be used in the future. If we were to lose this

database, our ability to further validate, improve and therefore maintain and grow sales of DecisionDx-Melanoma could be significantly impaired.

Our contracts may not contain limitations of liability, and there can be no assurance that the limitations of liability in our contracts would be enforceable or adequate or would
otherwise protect us from liabilities or damages if we fail to comply with applicable privacy and security obligations. Additionally, while we may be entitled to damages if our third-
party service providers fail to satisfy their privacy or security-related obligations to us, any award may be insufficient to cover our damages, or we may be unable to recover such
award. We cannot be sure that our insurance coverage will be adequate or sufficient to protect us from or adequately mitigate liabilities or damages with respect to claims, costs,
expenses, litigation, fines, penalties, business loss, information loss, regulatory actions or material adverse impacts arising out of our privacy and security practices, Processing or
security incidents we may experience, or that such coverage will continue to be available on commercially reasonable terms or at all.

In addition to experiencing a security incident, third parties may gather, collect, or infer sensitive information about us from public sources, data brokers, or other means that reveals
competitively sensitive details about our organization and could be used to undermine our competitive advantage or market position.

Additionally, sensitive information of the Company could be leaked, disclosed, or revealed as a result of or in connection with our employees’, personnel’s, or vendors’ use of
generative AI technologies.

Product or professional liability lawsuits against us could cause us to incur substantial liabilities and could limit our commercialization of our products.

We face an inherent risk of product and professional liability exposure related to our products. The marketing, sale and use of our products could lead to the filing of product liability
claims were someone to allege that our products identified or reported inaccurate or incomplete information, or otherwise failed to perform as designed. We may also be subject to
liability for errors in, a misunderstanding of or inappropriate reliance upon, the information we provide in the ordinary course of our business activities.
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If we cannot successfully defend ourselves against claims that our products caused injury or otherwise failed to function properly, we could incur substantial liabilities. Regardless of
merit or eventual outcome, product liability claims may result in:

• decreased demand for our current tests any tests that we may develop, and the inability to commercialize such tests;

• injury to our reputation and significant negative media attention;
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• reluctance of experts willing to conduct our clinical studies;

• initiation of investigations by regulators;

• significant costs to defend the related litigation and diversion of management’s time and our resources;

• substantial monetary awards to study subjects or patients;

• product recalls, withdrawals or labeling, or marketing or promotional restrictions; and

• loss of revenue.

We currently carry product liability insurance. However, the amount of this insurance may not be adequate to cover all liabilities that we may incur. Insurance coverage is
increasingly expensive. We may not be able to maintain insurance coverage at a reasonable cost or in an amount adequate to satisfy any liability that may arise.

International expansion of our business exposes us to business, regulatory, political, operational, financial, and economic risks associated with doing business
outside of the United States.

While we currently accept orders from customers outside of the United States, our historical business strategy has been directed toward customers within the United States. Our
long-term business strategy contemplates potential international expansion. Doing business internationally involves a number of risks, including:

• multiple, conflicting and changing laws and regulations such as privacy regulations, tax laws, export and import restrictions, economic sanctions and embargoes,
employment laws, regulatory requirements and other governmental approvals, permits and licenses;

• limits in our ability to penetrate international markets if we are not able to perform tests locally;

• logistics and regulations associated with shipping tissue samples, including infrastructure conditions and transportation delays;

• difficulties in staffing and managing foreign operations;

• failure to obtain regulatory approvals for the commercialization of our products in various countries;

• complexities and difficulties in obtaining intellectual property protection and enforcing our intellectual property;

• complexities associated with managing multiple payor reimbursement regimes, government payors, or patient self-pay systems;

• financial risks, such as longer payment cycles, difficulty collecting accounts receivable, the impact of local and regional financial crises on demand and payment for our
products and exposure to foreign currency exchange rate fluctuations;

• natural disasters, political and economic instability, including wars, terrorism, and political unrest, outbreak of disease, boycotts, curtailment of trade and other business
restrictions; and

• regulatory and compliance risks that relate to maintaining accurate information and control over sales and distributors’ activities that may fall within the purview of the FCPA,
its books and records provisions, or its anti-bribery provisions.

Additionally, financial markets around the world experienced volatility following the invasion of Ukraine by Russia in February 2022. In response to the invasion, the United States,
UK and EU, along with others, imposed significant new sanctions and export controls against Russia, Russian banks and certain Russian individuals and may implement additional
sanctions or take further punitive actions in the future. The full economic and social impact of the sanctions imposed on Russia (as well as possible future punitive measures that
may be implemented), as well as the counter measures imposed by Russia, in addition to the ongoing military conflict between Ukraine and Russia, which could conceivably expand
into the surrounding region, remains uncertain; however, both the conflict and related sanctions have resulted and could continue to result in disruptions to trade, commerce, pricing
stability, credit availability, and/or supply chain continuity, in both Europe and globally, and has introduced significant uncertainty into global markets. While we do not operate in
Russia or Ukraine, as the adverse effects of this conflict continue to develop and potentially spread, both in Europe and throughout the rest of the world, our business and results of
operations may be adversely affected, particularly to the extent this conflict escalates to involve additional countries, further economic sanctions or wider military conflict. Any of
these factors could significantly harm our future international expansion and operations and, consequently, our revenue and results of operations.
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Requirements associated with being a public company, including those associated with no longer qualifying as a smaller reporting company and becoming an
accelerated filer, will continue to increase our costs as well as divert significant company resources and management attention.
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We are subject to the reporting requirements of the Exchange Act or the other rules and regulations of the SEC and any securities exchange relating to public companies.
Sarbanes-Oxley, as well as rules subsequently adopted by the SEC and Nasdaq to implement provisions of Sarbanes-Oxley, impose significant requirements on public companies,
including requiring establishment and maintenance of effective disclosure and financial controls and changes in corporate governance practices. Further, pursuant to the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010, the SEC has adopted additional rules and regulations in these areas, such as mandatory ‘‘say on pay’’ voting
requirements. Stockholder activism, the current political environment and the current high level of government intervention and regulatory reform may lead to substantial new
regulations and disclosure obligations. For example, during 2022, the SEC adopted new rules covering pay versus performance disclosures, "clawback" policies and insider trading
plans. Future changes in regulations and disclosure obligations may lead to additional compliance costs and impact the manner in which we operate our business in ways we
cannot currently anticipate. Compliance with the various reporting and other requirements applicable to public companies requires considerable time and attention of management.
We cannot assure you that we will satisfy our obligations as a public company on a timely basis.

We will be subject to the reporting deadlines of an accelerated filer effective December 31, 2023. Beginning with our Quarterly Report on Form 10-Q for the three months ended
March 31, 2024, we will no longer qualify as a smaller reporting company and we will be unable to take advantage of scaled disclosure requirements. We expect the rules and
regulations applicable to public companies will continue to increase our legal and financial compliance costs and to make some activities more time-consuming and costly. If we are
unable to comply with these requirements on a timely basis or if the attention of our management and personnel is diverted from other business concerns, it could have a material
adverse effect on our business, financial condition and results of operations. The increased costs will increase our net loss or decrease our net income, and may require us to
reduce costs in other areas of our business or increase the prices of our products. In addition, as we expand, it may be more difficult or more costly for us to obtain certain types of
insurance, including directors’ and officers’ liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the
same or similar coverage. The impact of these events could also make it more difficult for us to attract and retain qualified personnel to serve on our board of directors, our board
committees or as executive officers.

If we fail to comply with environmental, health and safety laws and regulations, we could become subject to fines or penalties or incur costs that could have a material
adverse effect on the success of our business.

We, and the third parties with whom we share our facilities, are subject to numerous environmental, health and safety laws and regulations, including those governing laboratory
procedures and the handling, use, storage, treatment and disposal of hazardous materials and wastes. Each of our operations involve the use of hazardous and flammable
materials, including chemicals and biological and radioactive materials. Our operations also produce hazardous waste. We generally contract with third parties for the disposal of
these materials and wastes. We cannot eliminate the risk of contamination or injury from these materials. We could be held liable for any resulting damages in the event of
contamination or injury resulting from the use of hazardous materials by us or the third parties with whom we share our facilities, and any liability could exceed our resources. We
also could incur significant costs associated with civil or criminal fines and penalties.

Although we maintain workers’ compensation insurance to cover us for costs and expenses we may incur due to injuries to our employees resulting from the use of hazardous
materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain insurance for environmental liability or toxic tort claims that may be
asserted against us in connection with our storage or disposal of biological, hazardous or radioactive materials.

In addition, we may incur substantial costs in order to comply with current or future environmental, health and safety laws and regulations. These current or future laws and
regulations may impair our research and development. Failure to comply with these laws and regulations also may result in substantial fines, penalties or other sanctions.

Our business could be adversely impacted by inflation.

In 2021, the rate of inflation in the United States began to increase and then rose to levels not experienced in over 40 years, but began subsiding in the second half of 2022. We are
experiencing inflationary pressures, primarily in increased personnel costs and with price increases for certain lab supplies. We anticipate possible inflationary impacts on other cost
areas in the future. The extent of any future impacts from inflation on our business and our results of operations will be dependent upon how long the elevated inflation levels persist
and the extent to which the rate of inflation were to further increase, if at all, neither of which we are able to predict. If elevated levels of inflation were to persist or if the rate of
inflation were to accelerate, the purchasing power of our cash and cash equivalents and marketable investment securities may be further diminished, our expenses could increase
faster than anticipated and we may utilize our capital
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resources sooner than expected. Further, given the complexities of the reimbursement landscape in which we operate, our payors may be unwilling or unable to increase
reimbursement rates to compensate for inflationary impacts. As such, the effects of inflation may adversely impact our results of operations, financial condition and cash flows.

Our business could be adversely affected by natural disasters, public health epidemics crises and other events beyond our control.

Although we maintain crisis management plans, our business operations are subject to interruption by natural disasters and other events and catastrophes beyond our control,
including, but not limited to, earthquakes, floods, fires, tornadoes, hurricanes, power or other utility outages, telecommunications failures and public health crises. Further, outbreaks
of epidemic diseases, such as the COVID-19 pandemic discussed above, or Russia’s invasion of ongoing conflict between Ukraine in February 2022, and Russia, or the fear of
such similar events, could provoke responses, including government-imposed travel restrictions that could impede the mobility and effectiveness of our sales force, disrupt our
operations or those of our suppliers and service providers. The ultimate impact of any of these or similar events is highly uncertain and could have a material adverse impact on our
operations.

Risks Related to Ownership of Our Common Stock

The price of our common stock may be volatile or may decline regardless of our operating performance, and you may lose all or part of your investment.

The market price of our common stock may fluctuate significantly in response to numerous factors, many of which are beyond our control, including:

• our operating performance and the performance of other similar companies;

• our success in marketing and selling our products;
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• our ability to achieve guideline inclusion for our products;

• reimbursement determinations by third-party payors, including MACs, and reimbursement rates for our products;

• changes in our projected operating results that we provide to the public, our failure to meet these projections or changes in recommendations by securities analysts that
elect to follow our common stock;

• regulatory or legal developments in the United States and other countries;

• the level of expenses related to product development and clinical studies for our products;

• our ability to achieve product development goals in the timeframes we announce;

• announcements of clinical study results, regulatory developments, acquisitions, strategic alliances or significant agreements by us or by our competitors;

• the success or failure of our efforts to acquire, license or develop additional tests;

• recruitment or departure of key personnel;

• general economic conditions and market conditions specific to our industry;

• interest rates and the rate of inflation;

• the extent and duration of the impacts on our operations of general political and economic conditions, including the COVID-19 pandemic, Israel-Hamas war, the invasion
of ongoing conflict between Ukraine by and Russia, economic slowdowns, recessions or market corrections, the duration and effects of elevated inflation, rising interest rates
and tightening of credit markets resulting from the conflict or other evolving macroeconomic developments;

• trading activity by a limited number of stockholders who together beneficially own a significant percentage of our outstanding common stock;

• general investor interest in emerging growth stocks;

• the size of our market float; and

• any other factors discussed in this Annual Report on Form 10-K.

For example, on June 5, 2023 our stock price decreased 49% after Novitas published a final LCD that would have impacted Medicare coverage for our DecisionDx-SCC test. In
addition, the stock market in general, and diagnostic and life sciences companies in particular, have experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of these companies. Broad market and industry factors may negatively affect the market price of our securities,
regardless of our actual operating performance. In the past, stockholders of other companies have filed securities class action litigation following periods of market volatility. If we
were to become involved in securities
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litigation, it could subject us to substantial costs, divert resources and the attention of management from our business and adversely affect our business.

If there are substantial sales of shares of our common stock, the price of our common stock could decline.

The price of our common stock could decline if there are substantial sales of our common stock, particularly sales by our directors, executive officers and significant stockholders, or
if there is a large number of shares of our common stock available for sale and the market perceives that sales will occur. Shares held by directors, executive officers and other
affiliates are subject to volume limitations under Rule 144 under the Securities Act.

Certain of our stockholders have rights, subject to some conditions, to require us to file registration statements covering their shares or to include their shares in registration
statements that we may file for ourselves or our stockholders. We have registered shares of common stock that we have issued and may issue under our employee equity incentive
plans. As a result, these shares will be able to be sold freely in the public market upon issuance.

The market price of the shares of our common stock could decline as a result of the sale of a substantial number of our shares of common stock in the public market or the
perception in the market that the holders of a large number of shares intend to sell their shares.

We have broad discretion in the use of working capital and may not use it effectively or in ways that increase our share price.

We cannot specify with any certainty the particular uses of working capital, but we currently expect such uses will include: funding selling and marketing activities, including
expansion of our sales force to support the ongoing commercialization of current and future products; research and development related to the continued support of our current
products, as well as the development of our product pipeline; and other general corporate purposes, including acquisitions and the costs associated with being a public company.
The failure by our management to apply our working capital effectively could adversely affect our business and financial condition. Pending its use, we may invest working capital in
a manner that does not produce income or that loses value. These investments may not yield a favorable return to our investors.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and trading volume could
decline.

The trading market for our common stock depends in part on the research and reports that securities or industry analysts publish about us or our business. If one or more of the
analysts who cover us downgrade our common stock or publish inaccurate or unfavorable research about our business, our common stock price would likely decline. If one or more
of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our common stock could decrease, which might cause our common stock price and
trading volume to decline.
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Our disclosure controls and procedures may not prevent or detect all errors or acts of fraud.

We are subject to the periodic reporting requirements of the Exchange Act. We designed our disclosure controls and procedures to reasonably assure that information we must
disclose in reports we file or submit under the Exchange Act is accumulated and communicated to management, and recorded, processed, summarized and reported within the time
periods specified in the rules and forms of the SEC. We believe that any disclosure controls and procedures or internal controls and procedures, no matter how well-conceived and
operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met.

These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. For example, our
directors or executive officers could inadvertently fail to disclose a new relationship or arrangement causing us to fail to make any related party transaction disclosures. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by an unauthorized override of the controls. Accordingly, because of the
inherent limitations in our control system, misstatements due to error or fraud may occur and not be detected. In addition, we do not have a risk management program or processes
or procedures for identifying and addressing risks to our business in other areas.

We have and may continue to enter into related party transactions that create conflicts of interest, or the appearance of conflicts of interest, which may harm our
business and cause our stock price to decline.

We have entered into related party transactions that create conflicts of interest between our interests and the interests of our directors and executive officers. For example, we
employ three children and a brother-in-law of Derek J. Maetzold, our President and Chief Executive Officer, three children and a son-in-law of Kristen M. Oelschlager, our Chief
Operating Officer, and the son of Tobin W. Juvenal, our Chief Commercial Officer, in each
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case in non-officer positions. Additionally, Derek J. Maetzold and Daniel M. Bradbury, the chairperson chair of our board of directors, each served on the board of directors of
AltheaDx, a commercial-stage molecular diagnostics company that we acquired in April 2022. Further, each of the following individuals was a direct or indirect beneficial owner of
AltheaDx securities and received consideration in the transaction: Mr. Bradbury; Mr. Maetzold; Thomas Sullivan, John Maetzold and Peter Maetzold, immediate family members of
Mr. Maetzold; Frank Stokes, our Chief Financial Officer; Tobin Juvenal, our Chief Commercial Officer; Kristen Oelschlager, our Chief Operating Officer; and Joshua Albers and Allysa
Topel, immediate family members of Ms. Oelschlager.

These types of related party arrangements are required to be disclosed in our public filings based on certain criteria. We may engage in other transactions in the future involving our
executive officers, directors and their family members and/or entities which they control or are affiliated, which could cause individuals in our management to seek to advance their
economic interests or the economic interests of certain related parties above ours. Although we have a written policy on related party transactions that involves independent review
and oversight by the audit committee of our board of directors, there can be no assurances that conflicts of interest will not exist, or that we will be able to adequately address or
mitigate any actual or perceived conflicts of interest, and stockholders, analysts, proxy advisory firms, the news media and other parties may view these transactions as representing
conflicts of interest or as otherwise inappropriate, which may result in negative public perception and reputational harm, and could impair our ability to enter into new customer
relationships or attract and retain employees. Potential, perceived and actual conflicts of interest could cause investors to question the independence of our management, the
adequacy and effectiveness of our disclosure controls and procedures or the integrity of our corporate governance procedures and compensation practices, which could have a
material adverse effect on the trading price of our common stock and our business, financial condition and results of operations.

We are a smaller reporting company and we cannot be certain if the scaled disclosure requirements applicable to smaller reporting companies will make our common
stock less attractive to investors.

Effective as of June 30, 2022, we requalified as As a smaller reporting company as defined in the Exchange Act. We began to take Act, we have taken advantage of certain of the
scaled disclosures available to smaller reporting companies beginning companies.

Revenue exceeded $100.0 million for the year ended December 31, 2022 and the market value of our common stock held by non-affiliates exceeded $250.0 million as of June 30,
2023. Therefore, effective with our Quarterly Report on Form 10-Q for our second quarter the three months ended June 30, 2022 March 31, 2024, we will no longer qualify as a
smaller reporting company and will not be able permitted to take advantage of these the scaled disclosures for so long as the market value of our voting and non-voting common
stock held by non-affiliates is less than $250.0 million measured on the last business day of our second fiscal quarter, or our annual revenue is less than $100.0 million during the
most recently completed fiscal year and the market value of our voting and non-voting common stock held by non-affiliates is less than $700.0 million measured on the last business
day of our second fiscal quarter. disclosures.

We Until then, we cannot predict if investors will find our common stock less attractive because we will rely on of these scaled disclosures. If some investors find our common stock
less attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile.

We do not intend to pay dividends for the foreseeable future.

We have never declared nor paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and expansion of our business, and
we do not expect to declare or pay any dividends in the foreseeable future. Consequently, stockholders must rely on sales of their common stock after price appreciation, which may
never occur, as the only way to realize any future gains on their investment.

The concentration of our stock ownership will likely limit your ability to influence corporate matters, including the ability to influence the outcome of director elections
and other matters requiring stockholder approval.

Based upon shares outstanding as of December 31, 2022 December 31, 2023, our executive officers, directors and the known holders of more than 5% of our outstanding common
stock, in the aggregate, beneficially owned approximately 32% 43% of our common stock. As a result, these stockholders, acting together, will have significant influence over all
matters that require approval by our stockholders, including the election of directors and approval of significant corporate transactions. Corporate actions might be taken even if
other stockholders oppose them. This concentration of ownership might also have the effect of delaying or preventing a change of control of our company that other stockholders
may view as beneficial.
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Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender offer or proxy
contest difficult, thereby depressing the trading price of our common stock.

Provisions of our amended and restated certificate of incorporation and amended and restated bylaws may delay or discourage transactions involving an actual or potential change
in our control or change in our management, including transactions in which stockholders might otherwise receive a premium for their shares or transactions that our stockholders
might otherwise deem to be in their best interests. Therefore, these provisions could adversely affect the price of our common stock. Among other things, our amended and restated
certificate of incorporation and amended and restated bylaws:

• permit our board of directors to issue up to 10,000,000 shares of preferred stock, with any rights, preferences and privileges as they may designate (including the right to
approve an acquisition or other change in our control);

• provide that the authorized number of directors may be changed only by resolution of the board of directors;

• provide that the board of directors or any individual director may only be removed with cause and the affirmative vote of the holders of at least 66-2/3% of the voting power
of all of our then outstanding common stock;

• provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of directors then in
office, even if less than a quorum;

• divide our board of directors into three classes;

• require that any action to be taken by our stockholders must be effected at a duly called annual or special meetings of stockholders and not be taken by written consent;

• provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as directors at a meeting of stockholders
must provide notice in writing in a timely manner and also specify requirements as to the form and content of a stockholder’s notice;

• do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common stock entitled to vote in any election of directors to elect all
of the directors standing for election, if they should so choose);

• provide that special meetings of our stockholders may be called only by the chairperson of the board, our Chief Executive Officer or by the board of directors pursuant to a
resolution adopted by a majority of the total number of authorized directors;

• provide that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if and only if the Court of Chancery of
the State of Delaware lacks subject matter jurisdiction, any state court located within the State of Delaware or, if and only if all such state courts lack subject matter
jurisdiction, the federal district court for the District of Delaware) will be the sole and exclusive forum for the following types of actions or proceedings under Delaware
statutory or common law: (i) any derivative action or proceeding brought on our behalf; (ii) any action or proceeding asserting a claim of breach of a fiduciary duty owed by
any of our current or former directors, officers or other employees to us or our stockholders; (iii) any action or proceeding asserting a claim against us or any of our current
or former directors, officers or other employees, arising out of or pursuant to any provision of the Delaware General Corporation Law, our certificate of incorporation or our
bylaws; (iv) any action or proceeding to interpret, apply, enforce or determine the validity of our certificate of incorporation or our bylaws; (v) any action or proceeding as to
which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the State of Delaware; and (vi) any action asserting a claim against us or any
of our directors, officers or other employees governed by the internal affairs doctrine, in all cases to the fullest extent permitted by law and subject to the court’s having
personal jurisdiction over the indispensable parties named as defendants; provided these provisions of our amended and restated certificate of incorporation and amended
and restated bylaws will not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction; and

• provide that unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the exclusive forum for
the resolution of any complaint asserting a cause of action arising under the Securities Act, subject to and contingent upon a final adjudication in the State of Delaware of
the enforceability of such exclusive forum provision.
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The amendment of any of these provisions, with the exception of the ability of our board of directors to issue shares of preferred stock and designate any rights, preferences and
privileges thereto, would require approval by the holders of at least 66-2/3% of our then-outstanding common stock.

In addition, as a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law. These provisions may prohibit large stockholders, in particular
those owning 15% or more of our outstanding voting stock, from merging or combining with us for a certain period of time. A Delaware corporation may opt out of this provision by
express provision in its original certificate of incorporation or by amendment to its certificate of incorporation or bylaws approved by its stockholders. However, we have not opted out
of this provision.

These and other provisions in our amended and restated certificate of incorporation, amended and restated bylaws and Delaware law could make it more difficult for stockholders or
potential acquirers to obtain control of our board of directors or initiate actions that are opposed by our then-current board of directors, including delay or impede a merger, tender
offer or proxy contest involving our company. The existence of these provisions could negatively affect the price of our common stock and limit opportunities for you to realize value
in a corporate transaction.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

72/221

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for certain disputes between
us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware (or, if and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state court located within the State of Delaware or, if and only if all
such state courts lack subject matter jurisdiction, the federal district court for the District of Delaware) will be the sole and exclusive forum for the following types of actions or
proceedings under Delaware statutory or common law: (i) any derivative action or proceeding brought on our behalf; (ii) any action or proceeding asserting a claim of breach of a
fiduciary duty owed by any of our current or former directors, officers or other employees to us or our stockholders; (iii) any action or proceeding asserting a claim against us or any
of our current or former directors, officers or other employees arising out of or pursuant to any provision of the Delaware General Corporation Law, our amended and restated
certificate of incorporation or amended and restated bylaws; (iv) any action or proceeding to interpret, apply, enforce or determine the validity of our amended and restated certificate
of incorporation or our amended and restated bylaws; (v) any action or proceeding as to which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery
of the State of Delaware; and (vi) any action asserting a claim against us or any of our directors, officers or other employees that is governed by the internal affairs doctrine, in all
cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties named as defendants; provided these provisions
would not apply to suits brought to enforce a duty or liability created by the Exchange Act, or any other claim for which the federal courts have exclusive jurisdiction. This provision
would not apply to suits brought to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal
and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction to entertain such claims. To prevent having to litigate claims in
multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our amended and restated certificate of incorporation and
amended and restated bylaws provide that unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the
exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act, subject to and contingent upon a final adjudication in the State of
Delaware of the enforceability of such exclusive forum provision. While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder
may nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions. In such instance, we would expect to vigorously assert the validity
and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation. This may require significant additional costs associated with resolving
such action in other jurisdictions and there can be no assurance that the provisions will be enforced by a court in those other jurisdictions.

These choice of forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other
employees and may discourage these types of lawsuits. Furthermore, the enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has
been challenged in legal proceedings, and it is possible that a court could find these types of provisions to be inapplicable or unenforceable. If a court were to find the choice of
forum provisions contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with
resolving such action in other jurisdictions.

Table of Contents

Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity.

Risk management and strategy

We have implemented and maintain various information security processes designed to identify, assess and manage material risks from cybersecurity threats to our critical
computer networks, third party hosted services, communications systems, hardware and software, and our critical data, including intellectual property, confidential information that is
proprietary, strategic or competitive in nature, and data related to our clinical trials and commercial and pipeline tests (“Information Systems and Data”).

Our Director of Cyber Security & Infrastructure (“DCSI”) oversees our information security function, which in conjunction with our security and engineering operations, Security
Operations Center, a third-party managed security provider, helps identify, assess and manage the Company’s cybersecurity threats and risks. This group identifies and assesses
risks from cybersecurity threats by monitoring and evaluating our threat environment and the Company’s risk profile using various methods including, for example: manual and
automated tools; subscribing to and analyzing reports of cybersecurity threats and threat actors; conducing scans of our environment; evaluating our and our industry’s risk profile
and threats reported to us; coordinating with law enforcement concerning certain threats; conducting internal and external audits and threat assessments; conducting vulnerability
assessments; using external intelligence feeds; and working with a third-party test our incident response processes.

Depending on the environment, we implement and maintain various technical, physical, and organizational measures, processes, standards and policies designed to manage and
mitigate material risks from cybersecurity threats to our Information Systems and Data, including, for example: an incident response and business continuity plan; vulnerability
management policy; risk assessments; implementing certain certifications and security standards; encrypting certain of our data; network security controls; segregating certain data;
access and physical security controls; asset management, tracking, and disposal; monitoring our systems; employee training; penetration tests; maintaining cybersecurity insurance;
and dedicated cybersecurity staff.

Our assessment and management of material risks from cybersecurity threats are integrated into the Company’s overall risk management processes. For example, cybersecurity
risk is addressed as a component of the Company’s enterprise risk management program; our information security function works with management to prioritize our risk
management processes and mitigate cybersecurity threats that are more likely to lead to a material impact to our business; our senior management evaluates material risks from
cybersecurity threats against our overall business objectives and reports to the audit committee of the board of directors, which is primarily responsible for overseeing our risk
management processes on behalf of our board of directors.

We use third-party service providers to assist us from time to time to identify, assess, and manage material risks from cybersecurity threats, including for example professional
services firms (including legal counsel), threat intelligence service providers, cybersecurity consultants, cybersecurity software and managed service providers, penetration testing
firms, and dark web monitoring services.

We use third-party service providers to perform a variety of functions throughout our business, such as application providers and hosting companies. We have vendor management
processes to manage cybersecurity risks associated with our use of certain providers. These processes may include reviewing vendors’ written security programs and security
assessments, conducting security assessment calls with vendor personnel, and imposing contractual obligations related to information security on certain of our vendors. Depending
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on the nature of the services provided, the sensitivity of the Information Systems and Data at issue, and the identity of the provider, our vendor management process may involve
different levels of assessment designed to help identify cybersecurity risks associated with a provider and impose contractual obligations related to cybersecurity on the provider.

For a description of the risks from cybersecurity threats that may materially affect the Company and how they may do so, see our risk factors under Part 1. Item 1A. Risk Factors in
this Annual Report on Form 10-K, including “If our information technology systems, or those of third parties upon which we rely, or our data are or were compromised, we could
experience adverse consequences resulting from such compromise, including but not limited to regulatory investigations or actions; litigation; fines and penalties; disruptions of our
business operations; reputational harm; loss of revenue or profits; loss of customers or sales; and other adverse consequences.”

Governance

Our board of directors addresses the Company’s cybersecurity risk management as part of its general oversight function. The board of directors’ audit committee oversees the risk
assessment, risk management and internal controls over cyber security matters, as outlined in its committee charter.

Our cybersecurity risk assessment and management processes are implemented and maintained by certain Company management, including our DCSI. Our DCSI has over 20
years of experience as a security professional, has a CISSP certification, and has completed the Carnegie Melon Insider Risk Management Program.

The DCSI is responsible for hiring appropriate personnel, leading enterprise-wide cybersecurity strategy, helping to integrate cybersecurity risk considerations into the Company’s
overall risk management strategy, and communicating key priorities to relevant personnel.

Our cybersecurity incident response plan is designed to escalate certain cybersecurity incidents to members of management depending on the circumstances, including Security
Management. Security Management work with the Company’s incident response team to help the Company mitigate and remediate cybersecurity incidents of which they are
notified. In addition, the Company’s incident response plan includes reporting to the audit committee of the board of directors for certain cybersecurity incidents.

The DCSI provides periodic reports to our board of directors, as well as our Chief Operating Officer, Chief Executive Officer and other members of our senior management as
appropriate, concerning the Company’s significant cybersecurity threats and risk and the processes the Company has implemented to address them. The audit committee also
receives various reports, summaries or presentations related to cybersecurity threats, risk and mitigation.

Item 2. Properties.

We have a lease agreement for approximately 26,700 square feet of office space in Friendswood, Texas that is used as our corporate headquarters. This lease commenced in late
2020 and has a 60-month term, expiring in November 2025, with an option to renew for one additional five-year period. We also lease approximately 35,600 46,000 square feet of
laboratory and office space in Phoenix, Arizona under two agreements, expiring in April July 2033 and July October 2033. For both leases, there are options to renew for two
additional five-year terms.

In April 2022, we entered into a lease agreement for 20,856 square feet of laboratory and office space in Pittsburgh, Pennsylvania, with a 10.5-year term and an option to renew for
one additional five-year period. Starting in early 2026, the total square footage under this lease will increase to approximately 44,677. We expect to commence commenced
operations in this new the Pittsburgh facility in the second quarter of 2023.

In connection with February 2024, we purchased approximately 23 acres of land in Friendswood, Texas for the purpose of developing a commercial office building which may be
used as our acquisition future corporate headquarters. We have initiated planning for such facilities and do not expect substantial construction of Cernostics in December 2021, we
occupy 8,100 square feet such facilities would be ready for operational use before the end of office and laboratory space in Pittsburgh, Pennsylvania under a lease which we
renewed in September 2022, expiring in May 2023. 2025.

Item 3. Legal Proceedings.

From time to time, we may be involved in legal proceedings arising in the ordinary course of business. Legal proceedings, including litigation, government investigations and
enforcement actions could result in material costs, occupy significant management resources and entail civil and criminal penalties, even if we ultimately prevail. On February 1,
2024, we received a subpoena from United States Department of Health and Human Services Office of Inspector General and are fully cooperating with the government’s inquiry.
This inquiry, and any potential resulting claim asserted against us, with or without merit, could be time-consuming, expensive to address and divert management’s attention and
other resources. These claims also could subject us to significant liability for damages and harm our reputation. Our insurance and indemnities may not cover all claims that may be
asserted against us. We believe there is no threatened litigation are unable to predict the outcome and are unable to make a meaningful estimate of the amount or litigation
pending range of loss, if any, that could have, individually or in the aggregate, a material adverse effect on our financial position, results of operations or cash flows. result from any
unfavorable outcome.

Item 4. Mine Safety Disclosures.

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Market Information

Our Common Stock, $0.001 par value per share, trades on the Nasdaq Global Market under the symbol “CSTL”.

Holders of Record

As of February 21, 2023 February 21, 2024, there were approximately 127 132 stockholders of record of our common stock, which does not include stockholders who hold shares in
street name.

Dividend Policy

We have never declared or paid cash dividends on our capital stock. We currently intend to retain all available funds and any future earnings for use in the operation of our business
and do not anticipate paying any dividends on our common stock in the foreseeable future. Any future determination to declare dividends will be made at the discretion of our board
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of directors and will depend on, among other factors, our financial condition, operating results, capital requirements, contractual restrictions, general business conditions and other
factors that our board of directors may deem relevant.

Recent Sales of Unregistered Equity Securities

None.

Use of Proceeds from the IPO of Common Stock

On July 29, 2019, we completed the initial public offering of our common stock (our “IPO”), pursuant to which we issued and sold 4,600,000 shares of our common stock, including
600,000 shares associated with the full exercise of the underwriters’ option to purchase additional shares, at a price to the public of $16.00 per share.

The offer and sale of all of the shares of our common stock in the IPO were registered under the Securities Act pursuant to our Registration Statements on Form S-1, as amended
(File Nos. 333-232369 and 333-232796), which were declared or became effective on July 24, 2019.

There has been no material change in our planned use of the net proceeds from the IPO as described in the final prospectus filed with the SEC on July 26, 2019 relating to our
Registration Statements on Form S-1 (File Nos. 333-232369 and 333-232796).

Since the effective date of our registration statement through December 31, 2022 December 31, 2023, we have not used any of the net proceeds from the IPO. Pending such uses,
we have invested, and plan to continue to invest, the balance of the net proceeds from the IPO in cash and cash equivalent securities or highly liquid investment securities.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

None.

Item 6. [Reserved].

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of financial condition and results of operations together with our consolidated financial statements and related notes
included elsewhere in this Annual Report on Form 10-K. This discussion and other parts of this Annual Report on Form 10-K contain forward-looking statements that involve risk and
uncertainties, such as statements of our plans, objectives, expectations and intentions. Our actual results, performance or achievements could differ materially from any future
results, performance or achievements discussed in these forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those
discussed under the heading “Special Note Regarding Forward-Looking Statements” and “Risk Factors.”

Overview

Castle Biosciences is applying a molecular diagnostics company offering innovative diagnostics test solutions to inform disease management aid clinicians in the diagnosis and
improve patient outcomes. For treatment of dermatologic cancers, BE, UM, and in the diseases that our portfolio treatment of tests cover, we believe the traditional approach to
developing a mental health conditions.
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treatment plan for cancers and other diseases using clinical and pathology factors alone is inadequate and can be improved by incorporating the personalized information our
diagnostic and prognostic tests provide.

Our Test Portfolio

We currently market offer five commercially available proprietary MAAA tests for use in the dermatologic, ocular gastroenterology and gastroenterology ocular fields. We also offer a
proprietary PGx test to guide optimal drug treatment for patients suffering from diagnosed with depression, anxiety and other mental health conditions following our acquisition of
AltheaDx in April 2022, as discussed below.

Currently, our revenue is primarily generated by our DecisionDx-Melanoma risk stratification test for cutaneous melanoma, which is supplemented by revenue generated from our
DecisionDx-SCC risk stratification test for SCC, our TissueCypher risk stratification test for BE and our DecisionDx-UM risk stratification test for UM.

All five of our MAAA tests have been granted ADLT test status by CMS which means each test has demonstrated that (i) when combined with an empirically derived algorithm, it
yields a result that predicts the probability a specific individual patient will develop a certain condition or conditions, or will respond to a particular therapy or therapies; and (ii) it
provides new clinical diagnostic information that cannot be obtained from any other test or combination of tests. We believe this designation not only demonstrates our focus on
developing and validating innovative tests but also enables our Medicare reimbursement rate to be set, over the long term, by the median private payor rate, which we believe
provides a fair exchange of value. Further information about Medicare coverage and ADLT status with respect to each of our tests is set forth below.

Test Overview

Our Dermatologic Tests

Our lead product DecisionDx-Melanoma is DecisionDx-Melanoma, a our proprietary risk stratification GEP test that predicts the risk of metastasis or recurrence for patients
diagnosed with invasive cutaneous melanoma. In a typical year, we estimate approximately 130,000 patients are diagnosed with invasive cutaneous melanoma in the United States,
representing an estimated U.S. TAM of approximately $540 million. $540 million. We launched DecisionDx-Melanoma in May 2013. estimate that approximately 50% of patients
diagnosed with CM are 65 years of age or older.

DecisionDx‑SCC is our proprietary GEP test for use in patients with SCC, with one or more risk factors (also referred to as “high-risk” SCC). We estimate 20% of SCC, patients, or
200,000 annually in the United States, are classified as high risk, representing an estimated U.S. TAM of approximately $820 million. $820 million.

MyPath Melanoma is our proprietary GEP test for use in patients with a melanocytic lesion and uncertainty related to the malignancy of the lesion. We launched DecisionDx-SCC in
August 2020. estimate approximately 300,000 patients each year present with a diagnostically ambiguous lesion, representing an estimated U.S. TAM of approximately $600 million.

Initially, we offered both our MyPath Melanoma test and our DiffDx-Melanoma test under an offering that we referred to as our Diagnostic GEP offering for use in patients with a
melanocytic lesion and uncertainty related to the malignancy of the lesion. Of the two million suspicious pigmented lesions biopsied annually in the United States, we estimate
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approximately 300,000 of those present a difficult-to-diagnose melanocytic lesion, representing an estimated U.S. TAM of approximately $600 million associated with these two
tests. We launched DiffDx-Melanoma in November 2020 and began to offer MyPath Melanoma following our acquisition of the Myriad MyPath Laboratory from Myriad Genetics, Inc.
in 2021. Our internal data indicates that we have improved the technical performance of MyPath Melanoma such that it is now comparable to the technical performance of DiffDx-
Melanoma. As such, offering. However, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of DiffDx-
Melanoma in February 2023.

Our Uveal Melanoma Test

DecisionDx-UM 2023 and now the focus of this offering is a proprietary, risk stratification GEP test that predicts the risk of metastasis for patients with UM. We believe DecisionDx-
UM is the standard of care in the management of newly diagnosed UM in the majority of ocular oncology practices in the United States. We estimate approximately 2,000 patients in
the United States are diagnosed annually with UM, representing an estimated U.S. TAM of approximately $9.3 million. We launched DecisionDx-UM in January 2010. MyPath
Melanoma.

Our Gastroenterology Test

The TissueCypher Barrett’s Esophagus Test is the world’s first precision medicine our proprietary risk stratification spatial omics test designed to predict future development of HGD
and/or esophageal cancer in patients with ND, IND or LGD BE. We estimate approximately 415,000 patients annually undergo an endoscopic biopsy with a subsequent diagnosis of
non-dysplastic, indefinite or low-grade dysplastic BE, representing an estimated U.S. TAM of approximately $1 billion. $1 billion.

Our Uveal Melanoma Test

DecisionDx-UM is a proprietary, risk stratification GEP test that helps healthcare providers predict the risk of metastasis for patients with UM. We began offering believe DecisionDx-
UM is the TissueCypher Barrett’s Esophagus Test following our acquisition standard of Cernostics care in December 2021. the management of newly diagnosed UM in the majority of
ocular oncology practices in the United States. The Medicare eligible population represents close to 45% of the addressable market. We estimate a U.S. TAM of approximately
$10 million.

Our Mental Health Test

IDgenetix is a PGx test that guides personalized mental health medication selection and management for patients with depression, anxiety and other mental health conditions.
IDgenetix is designed to provide important genetic information to clinicians to help guide personalized treatment plans for their patients, with the potential to help patients achieve a
faster therapeutic response and improve their chances of remission by identifying appropriate medications more efficiently than the standard of care trial-and-error approach. We
estimate a U.S. TAM of approximately $5 billion $5 billion associated with this test. We began offering the IDgenetix test following our acquisition of AltheaDx in April 2022.

Commercial Expansion Efforts

During the first half of 2021, year ended December 31, 2022, we expanded our dermatologic outside territories for our TissueCypher test to 16 sales territories. In late April 2022, we
acquired AltheaDx and established a dedicated IDgenetix commercial team bringing our dermatologic sales force to the mid-60s. covering approximately 20 outside territories. In
September 2022, we established a new commercial sales team dedicated to our Diagnostic GEP
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offering with the current dermatologic commercial team shifting to focus primarily on DecisionDx-Melanoma and DecisionDx-SCC.

In connection with our acquisition of Cernostics in December 2021, we hired an initial commercial team of approximately 14 outside sales territories, along with commensurate
internal sales associates and medical science liaisons, to support our launch of the TissueCypher Barrett’s Esophagus Test. This dedicated team focuses on gastroenterology
specialists that diagnose and manage patients with BE. In September 2022, we added additional outside territories for our TissueCypher Barrett’s Esophagus Test. AltheaDx, test,
which were fully integrated into our commercial operations by the end of the second quarter of 2023.

During the year ended December 31, 2023, we acquired in late April 2022, has a continued to expand our dermatologic and gastrointestinal commercial team covering
approximately 20 outside sales territories. forces through territory and headcount expansions with focus being on our DecisionDx-Melanoma, DecisionDx-SCC, and TissueCypher
tests.

We will continue to assess market response in determining further commercial expansions. expansions and commercial team structure.

Reimbursement

The primary source of revenue for our products is reimbursement from third-party payors, which includes government payors, such as Medicare, and commercial payors, such as
insurance companies. Achieving broad coverage and reimbursement of our current products by third-party payors and continued Medicare coverage are key components of our
financial success.De novo coverage by government and third-party payors for our pipeline tests will be important over time.

We bill third-party payors and patients for the tests we perform. The majority of our revenue collections is paid by third-party insurers, including Medicare. We have received
Medicare coverage for our DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma, DecisionDx-UM, TissueCypher and IDgenetix tests which meet certain criteria for Medicare
and Medicare Advantage beneficiaries, representing approximately 60 million covered lives. representing. A ‘‘covered life’’ means a subscriber, or a dependent of a subscriber, who
is insured under an insurance carrier’s policy.

The Medicare rates discussed below are prior to giving effect to applicable sequestration in effect from time to time as described in further detail under "Government Regulation and
Product Approval—Healthcare Reform" included in Item 1, Business, of this Annual Report on Form 10-K.

DecisionDx-Melanoma

LCD

Palmetto, the MAC responsible for administering MolDX, the program that assesses molecular diagnostic technologies, issued a final expanded LCD for DecisionDx-Melanoma,
effective November 22, 2020. With this expanded LCD and the accompanying billing and coding articles, we estimate that a significant majority of the DecisionDx-Melanoma tests
performed for Medicare patients will meet the coverage criteria. Noridian, the MAC responsible for administering claims for are processed from our Phoenix laboratory services
performed in Arizona, has adopted the same coverage policy as and are covered under “foundational” LCDs finalized by MACs Palmetto and also issued an expanded final LCD for
DecisionDx-Melanoma, effective December 6, 2020.
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In Noridian in the second quarter of 2021, Palmetto and the other MACs that participate in the MolDX program posted a revised draft 2022. Previously, DecisionDx-Melanoma was
covered under an expanded LCD for DecisionDx-Melanoma. The draft LCD included commentary about two publications regarding the clinical utility of GEP tests and included an
assessment stating that the new data is not sufficient to change the coverage criteria. There was an open public comment period, and we submitted comments in support of
Medicare coverage. The comment period ended on August 8, 2021. Palmetto issued a final LCD on May 19, 2022 with Noridian issuing form the same on June 16, 2022. The final
LCDs did not result in any change in coverage. MACs from the fourth quarter of 2020 until the effective date of the current LCD.

DecisionDx-Melanoma has met ADLT

On May 17, 2019,  status, as determined by the CMS, determined that DecisionDx-Melanoma meets the criteria for “new ADLT” status. From July 1, 2019 through March 31, 2020,
the Medicare reimbursement rate was equal to the initial list price of $7,193 per test. From April 1, 2020 through December 31, 2021, the rate was also $7,193, which was calculated
based upon the median private payor rate for DecisionDx-Melanoma from July 1, 2019 to November 30, 2019.

Beginning in since 2019. Since 2022, the rate for DecisionDx-Melanoma has been is set annually based upon the median private payor rate for the first half of the second preceding
calendar year. For example, the rate for 2023 was set using median private payor rate data from January 1, 2021 to June 30, 2021. Our rate for 2022 and 2023 was $7,193 per test
and will continue to be is $7,193 per test for 2023.
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2024.

DecisionDx-UM

LCD

DecisionDx-UM tests are processed from our Phoenix laboratory and are covered under LCDs finalized by MAC administrators Palmetto issued a final LCD for DecisionDx-UM,
which became effective and Noridian in July 2017, and Noridian issued a similar LCD that became effective in September 2017. The Noridian LCD provides for coverage to
determine metastatic risk in connection with the management of a patient’s newly diagnosed UM and to guide surveillance and referral to medical oncology for those patients.
Similar to cutaneous melanoma, the median age at diagnosis for UM is estimated at 58-62 years old. The Medicare eligible population represents close to 45% of the addressable
market.

ADLT

On May 17, 2019, CMS determined that DecisionDx-UM meets has met the criteria for of “existing advanced diagnostic laboratory test” status, also referred to as “existing ADLT”
status. For 2020, our rate was set status, as determined by Noridian, our local MAC, but effective in 2021 our the CMS, since May 2019. Our rate is set annually based upon the
median private payor rate for the first half of the second preceding calendar year. For example, the rate for 2023 was set using median private payor rate data from January 1, 2021
to June 30, 2021. Our rate for 2021 2022 and 2023 was $7,776 per test. Our rate remained at test and is $7,776 for 2022 and will remain at $7,776 per test for 2023.

Diagnostic GEP Offering

MyPath Melanoma 2024.

MyPath Melanoma is currently and DiffDx-Melanoma

MyPath Melanoma was covered under a MolDX test-specific LCD policy through Noridian that became effective in June 2019. Effective August 6, 2023, Palmetto and Noridian
issued LCDs that converted the test-specific MyPath Melanoma LCD to a “foundational” LCD and provided coverage for both MyPath Melanoma and DiffDx-Melanoma.

MyPath Melanoma was approved as a new ADLT “new ADLT” in September 2019. The Rates for our MyPath Melanoma test are set annually based upon the median private payor
rate for the first half of the second preceding calendar year. Our rate for 2022 was $1,950 per test. Our 2023 rate will be was set at $1,755 per test, based on data submitted by the
predecessor owner of the Myriad MyPath Laboratory relating to the first half of 2021. Rates for our MyPath Melanoma test will continue to be Our 2024 rate is set annually based
upon the median private payor rate for the first half of the second preceding calendar year.

DiffDx-Melanoma

In early 2021, we submitted our technical assessment dossier for DiffDx-Melanoma. The dossier was accepted as complete in the first quarter of 2021. In June 2022, Palmetto and
Noridian each posted a draft LCD that would provide coverage criteria for DiffDx-Melanoma, and each of the comment periods closed during the third quarter of 2022. We believe
the LCD for DiffDx-Melanoma will be finalized by the end of the second quarter of 2023. However, there is no assurance that any draft or final LCD will match our expectations, be
posted in a timeframe consistent with our historical experience or will be posted at all. $1,950 per test.

In the second quarter of 2022, we obtained a PLA code for DiffDx-Melanoma. In 2023, DiffDx-Melanoma will go went through CMS’s Gapfill pricing the CMS gapfill process which
concluded in September 2023 which with CMS posting a final MAC-specific gapfill rate of $1,950 per test. Our rate for 2024 is $1,950 per test.

Diagnostic GEP Offering

Our Diagnostic GEP offering included MyPath Melanoma and DiffDx-Melanoma. We began offering MyPath Melanoma following our acquisition of the Myriad MyPath Laboratory on
May 28, 2021. Our internal data indicates that we expect have improved the technical performance of MyPath Melanoma such that it is now comparable to conclude the technical
performance of DiffDx-Melanoma. As such, following an internal assessment of the clinical value of offering both tests, we made the decision to suspend the clinical offering of
DiffDx-Melanoma in late February 2023.

DecisionDx‑SCC

In We issue our DecisionDx-SCC tests from our Pittsburgh and Phoenix labs, with a majority of tests being issued from our Pittsburgh lab. Novitas is the second MAC responsible for
administering claims for test reports issued by our Pittsburgh laboratory.

We requested and received an evidentiary review of our DecisionDx-SCC by Novitas during the first quarter of 2020, we submitted our technical assessment dossier for 2022.
Based upon this review, DecisionDx-SCC to Palmetto and Noridian. The dossier was accepted as complete test began receiving coverage in the third quarter of 2020. To date,
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neither Palmetto nor Noridian has posted a draft LCD for DecisionDx-SCC. April 2022.

On June 9, 2022, Novitas posted a draft oncology biomarker LCD that proposes to rely upon evidentiary reviews sourced from three databases for all oncology biomarker tests:
ClinGen, OncoKB and NCCN. We believe the purpose of the proposals in this draft LCD are were to streamline future reviews. Two of the databases do not review GEP tests and
NCCN has did not, yet, to our knowledge, reviewed review DecisionDx-SCC. If finalized as proposed, then DecisionDx-SCC would not be have been included as a covered test in
the associated billing and coding article. The comment period for the draft LCD ended on September 6, 2022.

On June 2, 2023, Novitas posted a finalized oncology biomarker LCD pursuant to which the DecisionDx-SCC test would no longer be covered by Medicare effective July 17, 2023.
However, on July 6, 2023, Novitas suspended the final version of the LCD and announced its intent to post a new proposed LCD for comment and presentation at an open meeting.
On July 27, 2023, Novitas posted a nearly identical proposed oncology biomarker LCD that continues to intend to rely upon evidentiary reviews sourced from three databases:
ClinGen, OncoKB and NCCN. The proposed LCD also recommends non-coverage for our DecisionDx-SCC test. The comment period for the proposed LCD ended on September 9,
2023. We cannot predict whether this draft LCD will be finalized as proposed or what the timing of any final LCD might be.

Palmetto MolDX program oversees MAAA tests that are reported from our Phoenix laboratory and Noridian is the MAC responsible for administering claims for test reports issued
by our Phoenix laboratory. In the second quarter of 2022, following the completion of a requested medical review and pricing of 2020, we submitted our DecisionDx-SCC test by
Novitas, we obtained a PLA code and began receiving reimbursement from Novitas technical assessment dossier for DecisionDx-SCC to Palmetto and Noridian. The dossier was
accepted as complete in the third quarter of 2020. On June 8, 2023, both Palmetto and Noridian posted a preliminary draft LCD recommending no coverage for DecisionDx-SCC.
The comment period for the draft LCDs ended on July 22, 2023.

Decision-SCC was reimbursed at a rate of approximately $3,800 per test. In November 2022, CMS set our rate of reimbursement for DecisionDx-SCC at $3,873 per test.
DecisionDx-SCC will go through CMS’s Gapfill pricing process in 2023,

Table of Contents

which we expect to conclude in late 2023. We expect our current rate of $3,873 per test under a PLA code from second quarter of 2022 through June 30, 2023 when CMS
determined DecisionDx-SCC meet the criteria for “new ADLT” status. Effective July 1, 2023 and through March 31, 2024, CMS set the initial period rate equal to the list price of
$8,500 per test. Effective April 1, 2024 and through December 31, 2025, the published CLFS rate for DecisionDx-SCC will be maintained through based on the Gapfill
process median private payor rates received between July 1, 2023 and November 30, 2023. We submitted the median private payor data to CMS during the data reporting period in
December 2023. Future rates will be set annually based upon the median private payor rate for the Gapfill first half of the second preceding calendar year. ADLT status determines
the process by which the rate to go into effect in 2024. is set and is not an indication of Medicare coverage.

TissueCypher

TissueCypher is processed in our Pittsburgh, Pennsylvania laboratory and falls under the Medicare jurisdiction managed by Novitas which previously reviewed TissueCypher. We
receive Novitas. From January 1, 2022 through March 31, 2022, we received payments for claims according to the published CLFS rate. For 2022, the published CLFS payment rate
was at $2,513 for the per test.

On March 24, 2022, CMS determined that TissueCypher meets the criteria for “new ADLT” status. ADLT status exempts TissueCypher from what is called the “14-day rule,” which
simplifies the billing process for Medicare patients. From April 1, 2022 through December 31, 2022, CMS has set the initial period rate equal to the original list price of
$2,350. $2,350 per test. Effective January 1, 2023, the published CLFS rate for TissueCypher is was set at $4,950 per test, which will remain effective through December 31, 2024.
This rate is based on the median private payor rates received between April 1, 2022 and August 31, 2022. Thereafter, the rate will be set annually based upon the median private
payor rate for the first half of the second preceding calendar year.

IDgenetix

Our IDgenetix test was processed in our San Diego laboratory until the lab’s closure in December 2022. We intend to process future tests in our Arizona laboratory. As previously
discussed, Noridian is the MAC responsible for administering claims for laboratory services performed in Arizona and California laboratories.

IDgenetix is currently covered under an a Noridian LCD policy through MolDX and an accompanying billing and coding article through Noridian. The Medicare coverage includes
depression and the following seven additional mental health conditions beyond major depressive disorder: schizophrenia, bipolar disorder, anxiety disorders, social phobia,
obsessive-compulsive personality disorder, post-traumatic stress disorder and attention deficit hyperactivity disorder. The developed by MolDX.

Our IDgenetix multi-gene panel is currently was reimbursed by Medicare at approximately $1,500 per test. IDgenetix has historically been billed to Medicare using a multi-test
unspecified CPT code along with test from the IDgenetix test-specific MolDX Z-code. In April 2022 acquisition date through February 2023, when MolDX notified us that as part of its
annual CPT code updates, IDgenetix should shift billing to a different multi-test generic gene sequencing the New CPT code Code and continue using the IDgenetix Z-Code
beginning in March 2023. The New CPT Code is currently contractor priced was set at $917 per test while it goes the test went through CMS’s Gapfill pricing process in 2023. The
New process. We believed the new CPT Code, does in conjunction with the IDgenetix Z-Code, did not describe all of the components of the IDgenetix test. We, therefore, do not
believe the New CPT Code, in conjunction with the IDgenetix Z-code, provides additional specificity test and thus, we believe the New CPT Code is was not appropriate for
IDgenetix. We subsequently obtained a test-specific PLA CPT code which became effective October 1, 2023. In November 2023, CMS posted its final CLFS determination which
crosswalks our PLA CPT code to an existing PLA code at a rate of $1,336 per test effective January 1, 2024.

Delivered Test Reports

The number of test reports we generate is a key indicator that we use to assess our business. A test report is generated when we receive a sample in our laboratory, and then the
relevant test information is entered into our Laboratory Information Management System, the expression laboratory portion of the biomarkers test is measured, then a performed,
including proprietary algorithmic analysis of the combined biomarkers is performed to generate and a report providing the results of that analysis, is then generated which is sent to
the clinician who ordered the test.
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The numbers number of test reports delivered by us during the years ended December 31, 2022 December 31, 2023 and 2021 2022 are presented in the table below:

Proprietary Dermatologic GEP Tests

Proprietary Dermatologic GEP Tests

DecisionDx-


Melanoma

DecisionDx-

SCC

Diagnostic

GEP

offering (1)

Dermatologic

Total

DecisionDx-

UM

TissueCypher

Barrett’s

Esophagus

Test(2) IDgenetix(3)

Grand

Total

DecisionDx-


Melanoma

DecisionDx-

SCC

Diagnostic

GEP

offering (1)

Dermatologic

Total

DecisionDx-

UM TissueCypher(3)

Q1 2023

Q2 2023

Q3 2023

Q4 2023

For the

year

ended

December

31, 2023

Q1 2022

Q1 2022

Q1 2022 Q1 2022 6,023  1,142  950  8,115  456  56  —  8,627 

Q2 2022 Q2 2022 7,125  1,344  955  9,424  431  352  827  11,034 

Q3 2022 Q3 2022 7,354  1,636  834  9,824  392  690  1,208  12,114 

Q4 2022 Q4 2022 7,301  1,845  822  9,968  432  1,030  1,214  12,644 

For the

year

ended

December

31, 2022

For the

year

ended

December

31, 2022 27,803  5,967  3,561  37,331  1,711  2,128  3,249  44,419 

Q1 2021 4,060  527  218  4,805  337  —  —  5,142 

Q2 2021 5,128  784  627  6,539  468  —  —  7,007 

Q3 2021 5,505  934  913  7,352  375  —  —  7,727 

Q4 2021 5,635  1,265  904  7,804  438  27  —  8,269 

For the year ended

December 31, 2021 20,328  3,510  2,662  26,500  1,618  27  —  28,145 

(1) Includes MyPath Melanoma and DiffDx-Melanoma. We began offering MyPath Melanoma following our acquisition of the Myriad MyPath Laboratory on May 28, 2021. We offered both MyPath

Melanoma and DiffDx-Melanoma under our Diagnostic GEP offering until February 2023 when we suspended the offering of DiffDx-Melanoma, as discussed above.

(2) We began offering the TissueCypher Barrett’s Esophagus Test on December 3, 2021, following the completion of our acquisition of Cernostics.

(3) We began offering the IDgenetix test on April 26, 2022, following our acquisition of AltheaDx. Includes both single-gene and multi-gene tests.

(3) We temporarily paused accepting additional orders in July 2023 and resumed accepting new orders in a phased approach in September 2023. We completed processing of our pre-existing

backlog orders in October 2023 and continue to accept new orders as of December 31, 2023.

For the years ended December 31, 2022 December 31, 2023 and 2021, 2022, our dermatologic test report volume increased by 40.9% 30.5% and 57.8% 40.9%, respectively, largely
driven by continued growth from our DecisionDx-Melanoma and DecisionDx-SCC tests. Increases from our other tests (non-dermatologic), primarily IDgenetix and TissueCypher,
also contributed to the overall volume increase. For a discussion of how we recognize revenue derived from our tests, refer to “Net Revenues” under “Components of Results of
Operations” below.

We continue to see new clinicians order our dermatologic tests for the first time. For the year ended December 31, 2022, we saw approximately 2,312 new
ordering clinicians for our dermatologic tests compared to 1,938 during the same period of 2021. Total ordering clinicians for our dermatologic tests were
approximately 7,670 for the year ended December 31, 2022.


In developing our DecisionDx-SCC and DiffDx-Melanoma tests, test, we believed that in addition to addressing significant unmet clinical needs, we would see strategic opportunities
for leverage, as many of the clinicians currently ordering DecisionDx-Melanoma would likely be the same clinicians who would find value in our DecisionDx-SCC test. For example,
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we found that for the year ended December 31, 2022 December 31, 2023, approximately 79% 78% of all clinicians ordering DecisionDx-SCC had also ordered our DecisionDx-
Melanoma test during that same period.

Information About Certain Metrics

The following provides additional information about certain metrics we have disclosed in this Management’s Discussion and Analysis of Financial Condition and Results of
Operations.

Test Reports Delivered

Test reports delivered for DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma and DiffDx-Melanoma, DecisionDx-UM, TissueCypher Barrett’s Esophagus Test and
IDgenetix represents the number of completed test reports delivered by us during the reporting period indicated. The period in which a test report is delivered does not necessarily
correspond with the period  in which the related revenue, if any, is recognized, due to the timing and amount of adjustments for variable consideration under ASC 606. We use this
metric to evaluate the growth in adoption of our
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tests and to measure against our internal performance objectives. We believe this metric is useful to investors in evaluating the volume of our business activity from period-to-period
that may not be discernible from our reported revenues under ASC 606.

New Ordering Clinicians

New ordering clinicians for our dermatologic tests represents the number of clinicians who ordered a dermatologic test from us for the first time during the reporting period specified.
Our dermatologic tests consist of DecisionDx-Melanoma, DecisionDx-SCC, MyPath Melanoma and DiffDx-Melanoma. We believe this metric is useful in evaluating the effectiveness
of our sales and marketing efforts in establishing new relationships with clinicians and increasing the adoption of our suite of dermatologic tests. We also believe this metric provides
useful information to investors in assessing our ability to expand the use of our dermatologic tests. Since this metric is based upon the reporting period in which an order is placed, it
does not necessarily correspond to the reporting period in which a test report was delivered or revenue was recognized.

Other Events

Impact of Macroeconomic Developments Conditions

Global Macroeconomic conditions, including uncertainties associated with the Israel-Hamas war, the ongoing conflict between Ukraine and Russia, economic and business activities
continue to face widespread macroeconomic uncertainties, including slowdowns, public health crises, labor shortages, recessions or market corrections, supply chain disruptions,
inflation and monetary supply policy shifts, recession risks liquidity concerns at, and potential failures of, banks and other financial institutions or other disruptions from in the Russia-
Ukraine conflict. banking system or financing markets, rising interest rates and financial and credit market fluctuations, volatility in the capital markets or other evolving
macroeconomic developments, continued to have direct and indirect impacts on our business and could in the future materially impact our results of operations and financial
condition. We continue to actively monitor the impact of these macroeconomic factors on our results of operations, financial condition and cash flows. The extent of the impact of
these factors on our operational performance and financial performance, condition, including our ability to execute our business strategies and initiatives in the expected timeframe,
will depend on future developments, which are uncertain and cannot be predicted; however, any continued or renewed disruption resulting from these factors could negatively
impact our business.

Impact of COVID-19 Pandemic

We are continuing to monitor our compliance with state and local government mandates to protect the health and safety of our workforce. Although state and local government
restrictions put in place to slow the spread of the virus have been eased in most locations, restrictions may be reinstated from time to time in various regions depending on the
circumstances, potentially impacting the flow of future patient visits as well as access to our sales targets, which could negatively impact our results of operations, financial condition
and cash flows. We believe the volumes of in-person sales calls have returned to our pre-COVID-19 levels and we expect to continue to maintain uninterrupted business operations.

Our Financial Results

Our net (loss) income loss may fluctuate significantly from period to period, depending on the timing of our planned development activities, the growth of our sales and marketing
activities and the timing of revenue recognition under ASC 606. We expect our expenses will increase substantially over time as we:

• execute clinical studies to generate evidence supporting our current and future product candidates;

• execute our commercialization strategy for our current and future commercial products;

• continue our ongoing and planned development of new products in our pipeline;

• seek to discover and develop additional product candidates;

• hire additional scientific and research and development staff; and

• add additional operational, financial and management information systems and personnel.

Factors Affecting Our Performance

We believe there are several important factors that have impacted, and that we expect will continue to impact, our operating performance and results of operations, including:

• Report volume. We believe that the number of reports we deliver to clinicians is an important indicator of the growth of adoption among the healthcare provider community.
Our revenue and costs are affected by the volume of testing and mix of customers. Our performance depends on our ability to retain and broaden adoption with existing
prescribing clinicians, as well as attract new clinicians. Our report volume could be negatively impacted by developments related to the COVID-19 pandemic or other
evolving macroeconomic developments, as discussed above.
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• Reimbursement. We believe that expanding reimbursement is an important indicator of the value of our products. Payors require extensive evidence of clinical utility,
clinical validity, patient outcomes and health economic benefits in order to provide reimbursement for diagnostic products. Our revenue depends on our ability to
demonstrate the value of our products to these payors.

• Gross margin. We believe that our gross margin is an important indicator of the operating performance of our business. Higher gross margins reflect the average selling
price of our tests, as well as the operating efficiency of our laboratory operations.

• Expansion of our sales force and marketing programs. We believe the expansion of our direct sales force and marketing organization to educate clinicians and
pathologists on the value of our molecular diagnostic testing products will significantly impact our performance.

• Integrating acquisitions. Revenue growth, operational results and advances to our business strategy depends on our ability to integrate any acquisitions into our existing
business and effectively scale their operations. The integration of acquired assets may impact our revenue growth, increase the cost of operations or may require
management resources that otherwise would be available for ongoing development of our existing business.

• New product development. A significant aspect of our business is our investment in research and development activities, including activities related to the development of
new products. In addition to the development of new product candidates, we believe these studies are critical to gaining clinician adoption of new products and driving
favorable coverage decisions by payors for such products.

Components of the Results of Operations

Net Revenues

We generate revenues from the sale of our products. Currently, our revenues are primarily derived from the sale of DecisionDx-Melanoma, DecisionDx-SCC, TissueCypher and
DecisionDx-UM. We bill third-party payors and patients for the tests we perform.

Under ASC 606, we recognize revenue at the amount we expect to be entitled, subject to a constraint for variable consideration, in the period in which our tests are delivered to the
treating clinicians. We have determined that our contracts contain variable consideration under ASC 606 because the amounts paid by third-party payors may be paid at less than
our standard rates or not paid at all, with such differences considered implicit price concessions. Variable consideration is recognized only to the extent it is probable that a
significant reversal of revenue will not occur in future periods when the uncertainties are resolved. Variable consideration is evaluated each reporting period and adjustments are
recorded as increases or decreases in revenues. Variable consideration for Medicare claims that are not covered by Medicare, including those claims undergoing appeal, is deemed
to be fully constrained due to factors outside our influence (e.g., judgment or actions of third parties) and the uncertainty of the amount to be received is not expected to be resolved
for a long period of time. For these fully constrained claims, we generally recognize revenue in the period the uncertainty is favorably resolved, if at all. Due to potential future
changes in Medicare coverage policies and appeal cycles, insurance coverage policies, contractual rates and other trends in the reimbursement of our tests, our revenues may
fluctuate significantly from period to period. Our ability to recognize revenue for a test is dependent on the development of reimbursement experience and obtaining coverage
decisions. For tests with limited reimbursement experience or no coverage, we recognize revenues on the basis of actual cash collections.

Our ability to increase our revenues will depend on our ability to further penetrate our target markets, and, in particular, generate sales through our direct sales force, develop and
commercialize additional tests, including through acquisitions, obtain reimbursement from additional third-party payors and increase our reimbursement rate for tests performed.

Cost of Sales (exclusive of amortization of acquired intangible assets)

The components of our cost of sales are material and service costs associated with testing samples, personnel costs (including salaries, bonuses, benefits and stock-based
compensation expense), electronic medical record set up costs, order and delivery systems, shipping charges to transport samples, third-party test fees, and allocated overhead
including rent, information technology costs, equipment and facilities depreciation and utilities. Costs associated with testing samples are recorded when the test is processed
regardless of whether and when revenues are recognized with respect to that test. As a result, our cost of sales as a percentage of revenues may vary significantly from period to
period because we do not recognize all revenues in the period in which the associated costs are incurred. We expect cost of sales in absolute dollars to increase as the number of
tests we perform
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increases. Additionally, we expect cost of sales to increase with the expansion of laboratory capacity and staffing in advance of the anticipated growth of our more recently launched
tests and tests acquired through acquisitions. For example, we expect to commence commenced operations in a new expanded laboratory facility in Pittsburgh, Pennsylvania in the
second quarter of 2023.

Gross margin and gross margin percentage are key indicators we use to assess our business. See the table in “Results of Operations—Comparison of the years ended December
31, 2022 December 31, 2023 and 2021” 2022” for details.

Research and Development

Research and development expenses include costs incurred to develop our diagnostic and prognostic tests, collect clinical samples and conduct clinical studies to develop and
support our products. These costs consist of personnel costs (including salaries, bonuses, benefits and stock-based compensation expense), prototype materials, laboratory
supplies, consulting costs, regulatory costs, electronic medical records set up costs, costs associated with setting up and conducting clinical studies and allocated overhead,
including rent, information technology, equipment depreciation and utilities. We expense all research and development costs in the periods in which they are incurred. We expect our
research and development expenses to increase in absolute dollars as we continue to invest in research and development activities related to developing enhanced and new
products.

We expect to use a portion of our cash and cash equivalents and marketable investment securities to further support and accelerate our research and development activities,
including two important studies that are underway to support our DecisionDx-Melanoma test. The first is For instance, in February 2023, we announced the CONNECTION study,
which is collecting long-term outcomes for up to 10,000 patients who have been tested with DecisionDx-Melanoma. The second is publication of data from the DECIDE study which
is designed to determine the association of GEP presenting DecisionDx-Melanoma test results with influenced 85% of clinicians’ decisions regarding the SLNB surgical
decisions procedure. Additionally, use of the tests’ results within current guideline recommendations led to a significant reduction in patients eligible for SLNB as well as procedures
performed, demonstrating the clinical value of the test to track outcomes for patients who did and did not undergo SLNB. guide risk-aligned patient care. Also, as noted above, in
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2021, we initiated our IDENTITY Study, a 4,800 patient, large prospective, multi-center clinical study to develop, validate and bring to market a pipeline genomic test, or tests, aimed
at predicting response to systemic therapy in patients with moderate to severe psoriasis, atopic dermatitis and related inflammatory skin conditions. As of February 2,
2023 December 31, 2023, we have 54 committed there were more than 45 active clinical study sites and 507 over 1,000 patients enrolled in our IDENTITY this study. We have also
initiated two additional disease studies for pipeline Assuming we are successful in validating a genomic tests, or tests, for new indications.

We previously funded one or more of these uses, then we expect to launch this pipeline test by the PERSONALize study, which was evaluating the use end of DecisionDx-
Melanoma in patients eligible for adjuvant therapy. Other of our sponsored studies are designed to provide risk stratification analyses within various subgroups. These studies have
shown statistically and clinically significant risk stratification separation. Based upon this currently available and anticipated future data, we have decided to close the PERSONALize
study. 2025.

Selling, General and Administrative

Selling, general and administrative (“SG&A”) expenses include executive, selling and marketing, legal, finance and accounting, human resources and billing. billing functions. These
expenses consist of personnel costs (including salaries, bonuses, benefits and stock-based compensation expense), direct marketing expenses, audit and legal expenses,
consulting costs, payor outreach programs and allocated overhead, including rent, information technology, equipment depreciation, and utilities. Other administrative and
professional services expenses within SG&A are expected to increase with the scale of our business, but selling and marketing-related expenses are expected to increase
significantly, consistent with our growth strategy.

Amortization of Acquired Intangible Assets

Amortization of acquired intangible assets are is primarily associated with developed technology obtained through acquisitions, such as our acquisitions of the Myriad MyPath
Laboratory in May 2021, Cernostics in December 2021 and AltheaDx in April 2022.

Change in Fair Value of Contingent Consideration

Change in fair value of contingent consideration is associated with our acquisitions of Cernostics and AltheaDx and the related additional contingent consideration of up to
$50.0 million and $75.0 million, respectively, payable based on the achievement of certain commercial milestones relating to the year ending ended December 31, 2022 in the case
of Cernostics, and the years ending December 31, 2022, 2023 and 2024, in the case of AltheaDx. AltheaDx (the “Earnout Payments”). No amounts Earnout Payments were paid
relating to the year ended December 31, 2022 for in connection with our acquisitions of Cernostics and AltheaDx since the applicable commercial milestones were not achieved.
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December 31, 2023 and December 31, 2022, our contingent consideration liability for AltheaDx was zero.

Interest and Other Non-Operating Income

Interest income consists primarily of earnings on cash and cash equivalents, primarily money market funds, and marketable investment securities, primarily short-term U.S.
government obligations.

Interest Expense

Interest expense is primarily attributable to finance leases.

Income Tax Expense (Benefit) Expense

In connection with our acquisitions acquisition of AltheaDx in April 2022, and Cernostics in December 2021, and taking into consideration the additional deferred tax liabilities
resulting from such acquisitions, acquisition, we determined that a portion of our valuation allowance should be reduced, which was reflected in our income tax benefit for the
years year ended December 31, 2022 and 2021, respectively. . Our consolidated financial statements do not reflect any federal or state income tax benefits attributable to the pre-tax
losses we have incurred, due to the uncertainty of realizing a benefit from those items. As of December 31, 2022 December 31, 2023, we had federal NOL carryforwards of $207.2
million $197.1 million, of which $106.1 million $92.0 million will begin to expire in 2029 if not utilized to offset federal taxable income, and $101.1 million $105.1 million may be carried
forward indefinitely. Also, as of December 31, 2022 December 31, 2023, we had state NOL carryforwards of $114.0 million $114.3 million, which begin to expire in 2028 if not utilized
to offset state taxable income.
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Results of Operations

Comparison of the Years Ended December 31, 2022 December 31, 2023 and 2021 2022

The following table summarizes our results of operations for the periods indicated (in thousands, except percentages):

Years Ended

December 31,

Change

Years Ended December 31,

Change2022 2021

Net revenues Net revenues $137,039  $ 94,085  $ 42,954  45.7 %

Net revenues

Net revenues $219,788  $ 137,039  $82,749 
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Operating
expenses and
other
operating
income:

Operating
expenses and
other
operating
income:

Cost of sales (exclusive of
amortization of acquired
intangible assets)

Cost of sales (exclusive of
amortization of acquired
intangible assets)

Cost of sales
(exclusive of
amortization
of acquired
intangible
assets)

Cost of sales
(exclusive of
amortization
of acquired
intangible
assets) 32,009  15,822  16,187  102.3 % 44,982  32,009  32,009  12,973  12,973  40.5 

Research
and
development

Research
and
development 44,903  29,646  15,257  51.5 %

Research
and
development 53,618  44,903  44,903  8,715  8,715  19.4

Selling,
general and
administrative

Selling,
general and
administrative 143,003  86,738  56,265  64.9 %

Selling,
general and
administrative 180,152  143,003  143,003  37,149  37,149  26.0

Amortization
of acquired
intangible
assets

Amortization
of acquired
intangible
assets 8,266  1,958  6,308  322.2 %

Amortization
of acquired
intangible
assets 9,013  8,266  8,266  747  747  9.0

Change in
fair value of
contingent
consideration

Change in
fair value of
contingent
consideration (18,287) —  (18,287) NA

Change in
fair value of
contingent
consideration —  (18,287) (18,287) 18,287  18,287  100.0

Total
operating
expenses,
net

Total
operating
expenses,
net 209,894  134,164  75,730  56.4 %

Total
operating
expenses,
net 287,765  209,894  209,894  77,871  77,871  37.1

Operating loss Operating loss (72,855) (40,079) (32,776) (81.8)% Operating loss (67,977) (72,855) (72,855) 4,878  4,878  6.7

Interest income 3,968  68  3,900  NM

Interest and
other non-
operating
income

Interest and
other non-
operating
income 10,623  3,968  6,655 

Interest
expense

Interest
expense (17) (1) (16) NM

Interest
expense (11) (17) (17) 6  6  NM

Loss before
income taxes

Loss before
income taxes (68,904) (40,012) (28,892) (72.2)%

Loss before
income taxes (57,365) (68,904) (68,904) 11,539  11,539  16.7

Income tax benefit (1,766) (8,720) 6,954  79.7 %

Income tax
expense
(benefit)

Income tax
expense
(benefit) 101  (1,766) 1,867 

Net loss Net loss $ (67,138) $(31,292) $(35,846) (114.6)% Net loss $ (57,466) $ $ (67,138) $ $ 9,672  14.4 

(1) NA = Not applicable
(2) NM = Not meaningful

The following table provides a disaggregation of net revenues by type (in thousands):

Years Ended December 31,
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2022 2021 Change

Dermatologic(1) $ 124,809  $ 85,753  $ 39,056 

Other(2) 12,230  8,332  3,898 

Total net revenues $ 137,039  $ 94,085  $ 42,954 

(1) Consists of DecisionDx-Melanoma, DecisionDx-SCC and Diagnostic GEP offering.

(2) Consists primarily of DecisionDx-UM. Also includes TissueCypher and IDgenetix.

The following table presents the calculation of gross margin (in thousands, except percentages):

  Years Ended December 31,

  2022 2021 Change

Net revenues $ 137,039  $ 94,085  $ 42,954 

Less: Cost of sales (exclusive of amortization of acquired intangible assets) 32,009  15,822  16,187 

Less: Amortization of acquired intangible assets 8,266  1,958  6,308 

Gross margin $ 96,764  $ 76,305  $ 20,459 

Gross margin percentage 70.6 % 81.1 % (10.5)%
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The following table indicates the amount of stock-based compensation expense (non-cash) reflected in the line items above (in thousands):

Years Ended

December 31,

2022 2021 Change 2023 2022 Change

Cost of sales
(exclusive of
amortization
of acquired
intangible
assets)

Cost of sales
(exclusive of
amortization
of acquired
intangible
assets) $ 3,755  $ 2,058  $ 1,697 

Research and
development

Research and
development 7,635  4,522  3,113 

Selling,
general and
administrative

Selling,
general and
administrative 24,931  15,160  9,771 

Total stock-
based
compensation
expense

Total stock-
based
compensation
expense $36,321  $21,740  $14,581 

The following table provides a disaggregation of net revenues by type (in thousands):

Years Ended December 31,

2023 2022 Change

Dermatologic(1) $ 183,375  $ 124,809  $ 58,566 

Non-Dermatologic(2) 36,413  12,230  24,183 

Total net revenues $ 219,788  $ 137,039  $ 82,749 

(1) Consists of DecisionDx-Melanoma, DecisionDx-SCC and our Diagnostic GEP offering.

(2) Consists of TissueCypher, DecisionDx-UM and IDgenetix.
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The following table presents the calculation of gross margin (in thousands, except percentages):

  Years Ended December 31,

  2023 2022 Change

Net revenues $ 219,788  $ 137,039  $ 82,749 

Less: Cost of sales (exclusive of amortization of acquired intangible assets) 44,982  32,009  12,973 

Less: Amortization of acquired intangible assets 9,013  8,266  747 

Gross margin $ 165,793  $ 96,764  $ 69,029 

Gross margin percentage 75.4 % 70.6 % 4.8 %

Net Revenues

Net revenues for the year ended December 31, 2022 December 31, 2023 increased by $43.0 million $82.7 million, or 45.7% 60.4%, to $137.0 million $219.8 million compared to the
year ended December 31, 2021 December 31, 2022 due to a $39.1 million $58.6 million increase in revenue from our dermatologic tests and a $3.9 million $24.1 million increase in
revenue from our other tests (non-dermatologic). non-dermatologic tests.

The increase from our dermatologic tests was primarily attributable due to higher average selling price per unit for DecisionDx-SCC tests, where we began receiving Medicare
reimbursement at a 36.8% increase higher rate beginning in DecisionDx-Melanoma July 2023, increases in test report volumes, due to a combination volume of the effects of our
dermatologic sales force expansion during the second quarter of 2021 19.9%, for DecisionDx-Melanoma and increased patient flow potentially attributable to the easing of COVID-
19 restrictions. The higher dermatologic revenues also reflect an increase in DecisionDx-SCC revenues primarily due to the Medicare payments discussed above, representing
approximately 35.6% of the increase in dermatologic revenue. 91.8%, for DecisionDx-SCC.

The increase in net revenue from our other non-dermatologic tests (non-dermatologic) of $3.9 million $24.1 million was primarily attributable to TissueCypher, due to a higher
average selling price and higher test report volume, reflecting a higher 2023 reimbursement rate than our 2022 rates. Our IDgenetix test, which we acquired in connection with
Cernostics in December 2021 and IDgenetix, acquired with our acquisition of AltheaDx in April 2022. See Note 6 2022, also contributed to the consolidated financial
statements increase in non-dermatologic revenues during the period. Net revenue from our non-dermatologic tests as a percentage of total net revenue increased from 8.9% for
additional information on recent acquisitions. the year ended December 31, 2022 to 16.6% for the year ended December 31, 2023.

The increases in total revenue net revenues were partially offset by the effect of variations in revenue adjustments related to tests delivered in previous periods, associated with
changes in estimated variable consideration, which were $4.5 million of net negative revenue adjustments for the year ended December 31, 2023 compared to $2.0 million of net
negative revenue adjustments for the year ended December 31, 2022 compared to $3.3 million of net positive revenue . These amounts include (i) adjustments for actual collections
versus estimated amounts and (ii) cash collections and the year ended December 31, 2021. The year-over-year decrease is primarily attributable related recognition of revenue in
current period for tests delivered in prior periods due to the effect release of favorable adjustments related to the settlement and collection during the year ended December 31, 2021
of certain groups of receivables from prior years that did not recur during the year ended December 31, 2022. constraint on variable consideration.

Cost of Sales (exclusive of amortization of acquired intangible assets)

Cost of sales (exclusive of amortization of acquired intangible assets) for the year ended December 31, 2022 December 31, 2023 increased by $16.2 million $13.0 million, or
102.3% 40.5%, compared to the year ended December 31, 2021 December 31, 2022, primarily due to higher personnel costs, increased expenditures on supplies, and third-party
services. Personnel costs increased in 2022 along with headcount in our laboratory testing operations, including headcount increases attributable to our acquisitions of Cernostics
and AltheaDx. The increased higher personnel costs, also reflect higher salaries third-party services and wages for existing employees. rent. Supply and service expenses have
increased due to higher laboratory activity, which is attributable to higher test report volumes. The increase in personnel costs primarily consist of higher salaries and wages, stock-
based compensation expense and benefits expense, reflecting headcount additions made to support business growth as well as merit and annual inflationary wage adjustment for
existing employees. Increases in headcount, in addition to higher lab service expense and rent expense, have largely been attributable to commencement operations at our new
Pittsburgh laboratory, which opened in the second quarter of 2023.

Due to the nature of our business, a significant portion of our cost of sales expenses represents fixed costs associated with our testing operations. Accordingly, our cost of sales
expense will not necessarily increase or decrease commensurately with the change in net revenues from period to period. We expect our cost of sales expenses (exclusive of
amortization of acquired intangible assets) to continue to increase in future periods as we hire additional laboratory personnel and related resources to support our expected growth
in volume for our dermatologic, gastrointestinal, mental health and pipeline tests.

Gross Margin

Our gross margin percentage was 70.6% 75.4% for the year ended December 31, 2022 December 31, 2023, compared to 81.1% 70.6% for the same period in 2021. 2022. The
decrease increase was primarily due to higher net revenues, partially offset by higher supplies expenditures and higher laboratory personnel costs, attributable higher laboratory
overhead, to investments in laboratory headcount as well as higher rates of pay, higher amortization expense associated with our acquired intangible assets, include lab service fees
and rent, and variations in revenue adjustments related to tests delivered in previous periods. In the near term, we expect that our gross margin percentage will be lower, compared
to prior periods, as we invest in additional laboratory personnel and related resources to support the anticipated growth in our report volumes for tests in advance of obtaining
reimbursement coverage. Additionally, our gross margin percentage will continue to be negatively impacted by amortization of intangible assets associated with recent acquisitions.
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Research and Development

Research and development expenses increased by $15.3 million $8.7 million, or 51.5% 19.4%, for the year ended December 31, 2022 December 31, 2023, compared to the year
ended December 31, 2021. Approximately 65.6% December 31, 2022, primarily consisting of the increase is attributable to higher personnel costs primarily due to expansions in
headcount in support of our growth, higher pay rates and higher  clinical studies expense partially offset by lower expense from advisory boards and consulting services.
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Higher personnel costs are primarily a result of higher salaries and wages, stock-based compensation expense, bonuses and approximately 9.7% benefits expense. Increases in
salaries and wages, stock-based compensation expense, bonuses and benefit expenses were due to headcount expansions as well as merit and annual inflationary wage
adjustment for existing employees. Higher research and development expense is attributable to higher costs for clinical studies, including costs related most of which was
attributable to our IDENTITY other inflammatory skin disease pipeline studies. Advisory board and CONNECTION studies. The remainder of the increase is primarily associated with
meeting consulting costs travel expenses, decreased due to fewer conference and materials and supplies. speaker events being held in 2023 than in 2022.

We expect to continue to increase our research and development expenses expense to increase as we fund continue to invest in ongoing evidence development related pipeline
initiatives as well as seek opportunities to branch out upstream, downstream and parallel to our existing products as well as additional pipeline programs. commercial tests, within or
adjacent to our established dermatology commercial call points.

Selling, General and Administrative

The following table provides a breakdown of SG&A expenses (in thousands):

Years Ended

December 31,

2022 2021 Change

Years Ended December 31,

2023

2023

2023 2022 Change

Sales and
marketing

Sales and
marketing $ 86,607  $48,965  $37,642 

General and
administrative

General and
administrative 56,396  37,773  18,623 

Total selling,
general and
administrative
expense

Total selling,
general and
administrative
expense $143,003  $86,738  $56,265 

Sales and marketing expense expenses increased by $37.6 million $27.1 million, or 76.9% 31.2%, for the year ended December 31, 2022 December 31, 2023 compared to the year
ended December 31, 2021. Approximately $23.1 million, or 61.4% of the increase is December 31, 2022, primarily attributable to higher personnel costs, including consisting of
salaries, stock-based compensation, bonuses and bonuses. Personnel costs have increased through the expansion of our dermatology-facing commercial team headcount to the
mid-60s during the second quarter of 2021, through our acquisitions of Cernostics in December 2021 and AltheaDx in April 2022, and through the expansion of our outside sales
territories and sales force in September 2022, as discussed under “Commercial Expansion Efforts” above. In addition to increases through sales force expansion, higher personnel
costs also reflect salary increases for members of our existing sales force. employee benefits. The remainder of the increase in sales and marketing expenses was primarily
associated with training events, conference fees, travel and other marketing costs incurred through our ongoing sales and marketing operations.

In 2023, we continued to focus on the expansion and development of both our dermatology-facing and non-dermatology-facing commercial outside sales forces, and ancillary
teams, as we seek to expand awareness of our test portfolio for patients new clinicians. Salaries and stock-based compensation for our sales and marketing teams have increased
through headcount expansions as well as through merit and annual inflationary wage adjustment for existing employees. Bonuses have increased through expanded headcount and
through individual and company performance. Higher expense for travel, training events and conferences fees. The higher expenses for training events and travel reflect an
increase in conference fees were primarily attributable to our sales and commercial operations related to our expanded headcount and expanded test offerings, as well a return to
more in-person activities resulting from the continued easing of COVID-19 restrictions. marketing operations. Stock-based compensation expense included in sales and marketing
expense was $18.3 million for the year ended December 31, 2023 compared to $12.3 million for the year ended December 31, 2022 compared . We intend to $7.2 million for the
year ended December 31, 2021. continue developing and expanding our sales and marketing operations and expect increases in related expenditures to follow.

General and administrative expenses increased by $18.6 million $10.1 million, or 49.3% 17.9%, for the year ended December 31, 2022 December 31, 2023, compared to the year
ended December 31, 2021 December 31, 2022. The increase is primarily attributable to $12.2 million in higher personnel costs including salaries, and higher information technology
and software-related costs. Increases in personnel costs reflect higher stock-based compensation and bonuses. The higher personnel salaries. Personnel costs reflect
expanded have increased through headcount expansions in our administrative support functions including that and through merit and annual inflationary wage adjustment for
existing employees. Increases in personnel costs and information technology and software-related costs were partially offset by a decrease in professional service fees, most of
which related to the acquisitions costs incurred through our acquisition of Cernostics and AltheaDx as well as higher rates of salaries and wages. during 2022. Stock-based
compensation expense included in general and administrative expense was $12.7 million $17.9 million for the year ended December 31, 2022 December 31, 2023, compared to
$7.9 million $12.7 million for the year ended December 31, 2021. Furthermore, professional fees increased by $3.9 million, partially due to $1.7 million related to the transaction
costs associated with our acquisition of AltheaDx during the year ended December 31, 2022. The remainder of the increase in general and administrative expenses was primarily
associated with general increases across various categories. We intend to continue developing our information technology, and other general increases. administrative supporting
functions, and expect increases in related expenditures to follow.

Amortization of Acquired Intangible Assets

Amortization of acquired intangible assets increased by $6.3 million $0.7 million for the year ended December 31, 2022 December 31, 2023, compared to the year ended December
31, 2021 December 31, 2022. The increase is primarily associated with amortization of developed technology attributable to the acquisitions acquisition of Myriad MyPath
Laboratory, Cernostics and AltheaDx in May 2021, December 2021 and April 2022, respectively. 2022. Amortization of acquired intangible assets is projected to be approximately
$9.0 million for the year ending December 31, 2023 December 31, 2024.
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Change in Fair Value of Contingent Consideration

The change in fair value of contingent consideration for the year ended December 31, 2022 of $18.3 million, a net gain, compared to the year ended December 31, 2021, is was
primarily related to the final remeasurement of the contingent consideration Earnout Payments associated with our acquisition of Cernostics. There was no such activity for the year
ended December 31, 2023.
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Interest and Other Non-Operating Income

Interest income increased by $3.9 million $6.7 million for the year ended December 31, 2022 December 31, 2023, compared to the year ended December 31, 2021 December 31,
2022, primarily as a result of higher interest rates and our purchases of marketable investment securities. securities beginning in the third quarter of 2022.

Income Tax Benefit Expense (Benefit)

Income We recorded a minimal amount in income tax expense for the year ended December 31, 2023. Our income tax benefit was $1.8 million for the year ended December 31,
2022 compared to $8.7 million for the year ended December 31, 2021.

Substantially all of the income tax benefit in the year ended December 31, 2022 , and was primarily attributable to a reduction of $1.6 million in our valuation allowance on net
deferred tax assets resulting from our acquisition of AltheaDx in April 2022. Specifically, we took into consideration the additional deferred tax liabilities resulting from the acquisition
and determined that a portion of our existing valuation allowance should be reduced.

Substantially all of the income tax benefit in the year ended December 31, 2021 was attributable to a reduction in our valuation allowance on net deferred tax
assets resulting from our acquisition of Cernostics in December 2021. Specifically, we took into consideration the additional deferred tax liabilities resulting from
the acquisition and determined that a portion of our existing valuation allowance should be reduced to offset this liability.

Other than this item, we recorded minimal amounts in income tax benefit because in both the year ended December 31, 2022 and 2021, the income tax benefit of the pre-tax loss
was largely offset by corresponding changes in the valuation allowance on net deferred tax assets, as we have determined that it is more likely than not that these benefits will not
be realized.

Stock-Based Compensation Expense

Stock-based compensation expense, which is allocated among cost of sales, research and development expense and SG&A expense, totaled $51.2 million for the year ended
December 31, 2023 compared to $36.3 million for the year ended December 31, 2022 compared . The increase is primarily due to $21.7 million for our annual grant of equity awards
in December 2022, as well as new hire and merit based awards during 2023, partially offset by the year ended December 31, 2021. impact of an annual grant of equity awards not
being issued in December 2023.

We expect material increases in stock-based compensation expense in future periods, reflecting mainly higher attributable to both existing awards outstanding due and anticipated
additional grants to growth our current and future employees. We expect to complete an annual grant of equity awards to our employees in our headcount. March 2024.

As of December 31, 2022 December 31, 2023, we had 543 610 employees compared to 345 543 as of December 31, 2021 December 31, 2022. As of December 31, 2022 December
31, 2023, the total unrecognized stock-based compensation cost related to outstanding awards was $131.6 million $85.5 million, which is expected to be recognized on a straight-
line basis over a weighted-average period of 3.0 2.3 years. We expect to continue granting stock-based compensation awards, which we expect to further contribute to increases in
stock-based compensation expense in future periods.

Liquidity and Capital Resources

Sources of Liquidity

Our principal sources of liquidity are our cash and cash equivalents, marketable investment securities and cash generated from the sale of our products. All of our marketable
investment securities are considered investment grade, are readily available for use in current operations and have contractual maturities of one year or less. As of December 31,
2023 and December 31, 2022, we had marketable investment securities of $144.3 million and $135.7 million, and we had no such balance as of December 31, 2021. respectively.
As of December 31, 2022 December 31, 2023 and 2021, 2022, we had cash and cash equivalents of $122.9 million $98.8 million and $329.6 million $122.9 million, respectively.

Since becoming a public company, our liquidity has been primarily derived from the revenue generated from the sale of our products, proceeds from our July 2019 IPO, follow-on
public offerings of common stock in June 2020 and December 2020 and bank debt, which has since been repaid in full. 2020. We believe that our existing cash and cash
equivalents, marketable investment securities and anticipated cash generated from sales of our products will be sufficient to fund our operations for at least the next 12 months and
for the foreseeable future. months. However, we have based these estimates on assumptions that may prove to be wrong, and could result in us depleting our capital resources
sooner than expected.

On December 14, 2020, Concurrently with the filing of this Annual Report Form 10-K, we filed an automatically effective are filing a shelf registration statement on Form S-3 (File No.
333-251331) with the SEC as a “well-known seasoned issuer.” The registration statement pursuant to which we will be allowed us to issue an indeterminate number or amount up to
$300.0 million of common stock, preferred stock, debt securities and warrants from time-to-time in one or more offerings. Upon filing of this Annual Report Form 10-K, we will no
longer qualify as a well-known seasoned issuer as our non-affiliate market capitalization will be less than $700 million during the 60-day period prior to the filing of this Annual
Report, and as a result this registration statement is no longer effective. We intend on filing a new shelf registration statement later in 2023.
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As mentioned above, we expect to use a portion of our cash and cash equivalents and marketable investment securities to further support and accelerate our research and
development activities, including the clinical studies noted above in “Components of the Results of Operations—Research and Development.”

Public Offerings of Common Stock
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On June 29, 2020 and July 2, 2020, we issued and sold 2,000,000 and 300,000 shares of our common stock, respectively, of our common stock in a follow-on public offering at a
price of $37.00 per share. We received $79.5 million in aggregate net proceeds, after deducting underwriting discounts and commissions and offering costs. On December 18, 2020,
we issued and sold 4,600,000 shares of our common stock in a follow-on public offering at a price of $58.00 per share. We received $250.5 million in aggregate net proceeds, after
deducting underwriting discounts and commissions and offering costs. As mentioned above, we expect to use a portion of these proceeds, as well as the approximately $65.9
million of net proceeds from our IPO in July 2019, to further support and accelerate our research and development activities, including the clinical studies noted above.

Medicare Advance Payment

On April 16, 2020, we received an advance payment of $8.3 million (the “Advance Payment”) from CMS under its Accelerated and Advance Payment Program, which was expanded
to provide increased cash flow to service providers during the COVID-19 pandemic. CMS began recoupment of the Advance Payment in April 2021 by applying 25% of the Medicare
payments otherwise owed to us against the balance of the Advance Payment. Recoupment of the full amount of the Advance Payment was complete by December 31, 2021.

Material Cash Requirements

Our primary uses of capital are, and we expect will continue to be, compensation and related expenses, clinical research and development services, laboratory operations,
equipment and related supplies, legal and other regulatory expenses, general administrative costs and, from time to time, expansion of our laboratory and office facilities in support
of our growth. We anticipate that a substantial portion of our cash requirements in the foreseeable future will relate to the further commercialization of our currently marketed
products, the development of our future product candidates in our pipeline and the potential commercialization of these pipeline products, should their development be successful.

In December 2021, we acquired Cernostics for $30.7 million in cash and in April 2022, we acquired AltheaDx, for $30.5 million in cash and $17.1 million in shares of our common
stock. Under the definitive agreement to acquire Cernostics, we also We agreed to pay up to an additional $50.0 million of additional contingent consideration based on the
achievement of certain commercial milestones relating to the year ending December 31, 2022. However, based on the actual outcome of the commercial milestones for the year
ended December 31, 2022, none of the $50.0 million in additional contingent consideration was earned, and therefore we have no further obligation to make any such payments.
With respect to AltheaDx, we agreed to pay additional contingent consideration of up $75.0 million, 50% in cash and 50% in common stock, based on the achievement of certain
commercial milestones relating to the years ending December 31, 2022, 2023 and 2024. The portion portions associated with the commercial milestones for the year years ended
December 31, 2022 will December 31, 2023 and 2022 were $37.5 million and $35.0 million, respectively, and were not be paid since the applicable commercial milestones were not
met. This The 2022 portion represented $35.0 million of the $75.0 million total potential payment obligation, was exclusive of a potential catch-up payment in 2023 of $17.5 million
which will become payable $17.5 million if all 2023 commercial milestones are had been fully met. Therefore, a potential payment obligation of up to $57.5 million $20.0 million with
respect to the remaining commercial milestones for 2023 and 2024  milestone remains as of December 31, 2022 December 31, 2023. In each case, the number of shares of our
common stock that may be issued in connection with the commercial milestone payments is subject to limitations, as discussed in Notes 6 and 11 to the consolidated financial
statements. limitations. Our actual liability with respect to these commercial milestone payments from our acquisitions acquisition will depend, in part, on our ability to successfully
integrate grow IDgenetix (acquired from AltheaDx) into our suite of commercial product offerings revenue and the timing thereof. See Note 6 to of the consolidated financial
statements for additional information on recent acquisitions. the acquisition of AltheaDx.

On July 10, 2023, following approval by our board of directors, we entered into a definitive agreement to purchase a plot of land located in Friendswood, Texas for a purchase price
of $7.6 million, subject to certain adjustments, for the purpose of developing a commercial office building which may be used as our future corporate headquarters. Under the
agreement, we had the option to terminate the contract within 90 days, for any reason. On October 4, 2023, we amended the definitive agreement to extend the option period by an
additional 30 days. On January 9, 2024, we amended the definitive agreement to finalize easement right and related matters. On February 9, 2024, we closed on the purchase of
the land for cash consideration of $7.2 million.

Since our inception, we have generally incurred significant losses and negative operating cash flows. For the year ended December 31, 2022 December 31, 2023 we had a net loss
of $67.1 million $57.5 million and an accumulated deficit of $160.9 million $218.4 million as of December 31, 2022 December 31, 2023. Our ability to generate revenue sufficient to
achieve profitability will depend heavily on the successful commercialization of our currently marketed products and the products we plan to launch in the future as well as our
spending on research and development activities. We expect to incur additional expenses and losses in the future as we invest in the commercialization of our existing products and
the development of our future product candidates and the commercialization of our  current pipeline products and future product candidates. Further, we expect that any acquisitions
of businesses, products, assets or technologies will also increase our expenses. We believe that our existing cash and cash equivalents, marketable investment securities and
anticipated cash generated from the sale of our commercial
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products will be sufficient to fund our operations for at least the next 12 months and for the foreseeable future. months. We believe we will meet longer-term expected cash
requirements and obligations through a combination of existing cash and cash equivalents, marketable investment securities and anticipated cash generated from sales of our
products and issuances of equity securities or debt offerings. However, we have based these estimates on assumptions that may prove to be wrong, and we could utilize our
available capital resources sooner than we expect. There are numerous risks and uncertainties associated with developing genomic tests, including, among others, the uncertainty
of:

• successful commencement and completion of clinical study protocols;

• successful identification and acquisition of tissue samples;

• the development and validation of genomic classifiers; and

• acceptance of new genomic tests by clinicians, patients and third-party payors. payors including competitor actions.

Because of the numerous risks and uncertainties associated with research, development and commercialization of product candidates, we are unable to estimate our exact working
capital requirements. Our future funding requirements will depend on and could increase significantly as a result of, many factors, including those listed above as well as those listed
in Part 1, Item 1A., “Risk Factors” in this Annual Report on Form 10-K.
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We do not currently have any committed external source of funds. In the event additional funding is required, we expect that we would use a combination of equity and debt
financings, which may not be available to us when needed, on terms that we deem to be favorable or at all. To the extent that we raise additional capital through the sale of equity or
convertible debt securities, the ownership interest of our stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that adversely
affect the rights of common stockholders. Debt financing and preferred equity financing, if available, may involve agreements that include covenants limiting or restricting our ability
to take specific actions, such as incurring additional debt, making acquisitions or capital expenditures or declaring dividends. Any disruptions to, or volatility in, the credit and
financial markets or any deterioration in overall economic conditions may make any necessary debt or equity financing more difficult to obtain, more costly and/or more dilutive. If we
are unable to raise additional funds through debt or equity financings financing or other arrangements when needed, we may be required to delay, limit, reduce or terminate our
product discovery and development activities or future commercialization efforts.

Leases

We have entered into various operating and finance leases, which are primarily associated with our laboratory facilities and office space.

Total undiscounted future minimum payment obligations under our operating leases and finance leases as of December 31, 2022 December 31, 2023 totaled approximately $23.5
million $24.4 million, of which $2.0 million $2.4 million is payable in 2023 2024 and $21.6 million $22.0 million is payable through the end of 2033. The leases expire on various dates
through 2033 and provide certain options to renew for additional periods.

We expect our lease obligations may increase in the future as we expand our facilities, operations and headcount in support of the anticipated growth in our portfolio of commercial
products and pipeline tests. Refer to Note 10 of the consolidated financial statements for additional information on our leasing arrangements.

Cash Flows

The following table summarizes our sources and uses of cash and cash equivalents for each of the periods presented (in thousands):

Years Ended December 31,

2022 2021

Net cash used in operating
activities

Net cash used in operating
activities $ (41,655) $ (18,983)

Net cash used in operating activities

Net cash used in operating activities

Net cash used in investing
activities

Net cash used in investing
activities (166,545) (66,657)

Net cash provided by financing activities 1,515  5,421 

Net cash used in investing activities

Net cash used in investing activities

Net cash (used in) provided by financing activities

Net cash (used in) provided by financing activities

Net cash (used in) provided by financing activities

Net change in cash and cash equivalents

Net change in cash and cash equivalents

Net change in cash and
cash equivalents

Net change in cash and
cash equivalents (206,685) (80,219)

Cash and cash
equivalents, beginning of
year

Cash and cash
equivalents, beginning of
year 329,633  409,852 

Cash and cash equivalents, beginning of year

Cash and cash equivalents, beginning of year

Cash and cash
equivalents, end of year

Cash and cash
equivalents, end of year $ 122,948  $ 329,633 

Cash and cash equivalents, end of year

Cash and cash equivalents, end of year

Operating Activities

Net cash used in operating activities was $5.6 million for the year ended December 31, 2023, and was primarily attributable to the net loss of $57.5 million, increases in accounts
receivable of $14.9 million, increases in accretion of discounts on marketable investment securities of $5.5 million and increases in inventory of $4.0 million, partially offset by non-
cash stock-based compensation expense of $51.2 million, depreciation and amortization of $12.3 million, increases in accounts payable of $5.7 million, increases in accrued
compensation of $4.6 million and increases in other accrued and current liabilities of $2.1 million.
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Net cash used in operating activities was $41.7 million for the year ended December 31, 2022, and was primarily attributable to the net loss of $67.1 million, the change in fair value
of contingent consideration of $18.3 million, increases in accounts receivable of $6.2 million, deferred income taxes of $1.9 million, increases in inventory of $1.7 million and
increases in accretion of discounts on marketable investment securities of $1.4 million, partially offset by non-cash stock-based stock compensation expense of $36.3 million,
depreciation and amortization of $10.5 million and increases in accrued compensation of $8.5 million.

Net The $36.0 million decrease in net cash used in operating activities was $19.0 million for the year ended December 31, 2021, and was December 31, 2023 compared to the year
ended December 31, 2022 is primarily due to increases in collections from customers attributable to the higher net loss of $31.3 million, deferred income taxes of $8.7 million,
recoupment of the Advance Payment of $8.3 million and increases in accounts receivable of $4.6 million, revenues partially offset by stock compensation expense of $21.7 million,
increases in accrued compensation operating expenditures. In part, the cash used during the year ended December 31, 2023 reflects the payment of $6.2 million,
depreciation annual cash bonuses to our employees as well as certain health care benefit payments totaling $17.7 million. In comparison, we paid $11.6 million during the same
period in 2022 towards annual cash bonuses and amortization of $3.4 million and increases in other accrued liabilities of $2.3 million. certain health care benefits.

Investing Activities

Net cash used in investing activities was $16.2 million for the year ended December 31, 2023 and consisted primarily of purchases of marketable investment securities of $189.1
million and purchases of property and equipment of $13.6 million, partially offset by the maturity of marketable investment securities of $186.5 million.

Net cash used in investing activities was $166.5 million for the year ended December 31, 2022 and consisted primarily of purchases of marketable investment securities of $134.7
million, the cash portion of the AltheaDx purchase consideration of $27.0 million (net of cash and cash equivalents acquired) and purchases of property and equipment of $5.6
million.

The $8.0 million increase in cash used for the purchase of property and equipment for the year ended December 31, 2023 compared to the year ended December 31, 2022 was
primarily due to the build out and completion of our new laboratory and office facilities located in Pittsburgh, Pennsylvania. Fixed asset purchases for this build out included those
made for laboratory equipment, leasehold improvements, furniture and fixtures, and information technology infrastructure.

Financing Activities

Net cash used in investing financing activities was $66.7 million $2.3 million for the year ended December 31, 2021 was December 31, 2023, and consisted primarily attributable of
payment of employees’ taxes on vested RSUs of $5.1 million, partially offset by $2.7 million of proceeds from contributions to our asset acquisitions of Myriad MyPath Laboratory
and Cernostics (which collectively totaled $63.2 million 2019 Employee Stock Purchase Plan (the “ESPP”) and purchases of property and equipment of $3.5 million.

Financing Activities

Net cash provided by financing activities was $1.5 million for the year ended December 31, 2022, and consisted primarily of $2.5 million of proceeds from contributions to our 2019
Employee Stock Purchase Plan (the “ESPP”) the ESPP and $0.8 million of proceeds from exercise of common stock options, partially offset by payment of employees’ taxes on
vested RSUs of $1.7 million.

Net cash provided by financing activities was $5.4 million for the year ended December 31, 2021, and consisted primarily of $4.2 million of proceeds from
exercise of common stock options and $2.3 million of proceeds from contributions to the ESPP, partially offset by payment of employees’ taxes on vested RSUs
of $0.8 million and payment of common stock offering costs of $0.3 million. We did not complete any public offerings of common stock during the year ended
December 31, 2021.

Inflation

In 2021, the rate of inflation in the United States began to increase and then rose to levels not experienced in over 40 years, but increased, began subsiding in the second half of
2022. 2022 and has remained stable in 2023. We do not believe that inflation has had a material impact on our financial results during the year ended December 31, 2023. We are
experiencing inflationary pressures, primarily in personnel costs and with certain lab supplies. We anticipate inflationary impacts on other cost areas in the future. The extent of any
future impacts from inflation on our business and our results of operations will be dependent upon how long the elevated inflation levels persist and the extent unable to which the
rate of inflation further increases, if at all, neither of which we are able to predict. If elevated levels of inflation were to persist or predict if the rate of inflation were to accelerate, the
purchasing power of our cash and cash equivalents and marketable investment securities may be further diminished, our expenses could will increase faster than anticipated and we
may utilize our capital resources sooner than expected. Further, given the complexities of the reimbursement landscape in which we operate, our payors may be unwilling or unable
to increase reimbursement rates to compensate for inflationary impacts. As such, the effects of inflation may adversely impact our results of operations, financial condition and cash
flows. future periods.

Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with U.S. GAAP. The preparation of our consolidated financial statements and related disclosures requires us to
make estimates and judgments that affect the reported amounts of assets, liabilities, costs and expenses, and the disclosure of contingent assets and liabilities in our consolidated
financial statements. We base our estimates on historical experience, known trends and events and various other factors that we believe are reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. We evaluate our
estimates and assumptions on an ongoing basis. Our actual results may differ from these estimates under different assumptions or conditions.
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While our significant accounting policies are described in more detail in Note 2 to our audited consolidated financial statements, we believe that the following accounting policies are
those most critical to the judgments and estimates used in the preparation of our consolidated financial statements.

Revenue Recognition

We recognize revenue is recognized in accordance with ASC 606. In accordance with ASC 606, we follow a five-step process to recognize revenues: (1) identify the contract with
the customer, (2) identify the performance obligations, (3)
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determine the transaction price, (4) allocate the transaction price to the performance obligations and (5) recognize revenues when the performance obligations are satisfied. We
have determined that we have a contract with the patient when the treating clinician orders the test. Our contracts generally contain a single performance obligation, which is the
delivery of the test report, and we satisfy our performance obligation at a point-in-time upon the delivery of the test report to the treating clinician, at which point we can bill for the
report. The amount of revenue recognized reflects the amount of consideration to which we expect to be entitled, or the transaction price, and considers the effects of variable
consideration.

All of our revenues from contracts with customers are associated with the provision of diagnostic and prognostic testing services. Our revenues are primarily attributable to
DecisionDx-Melanoma for cutaneous melanoma. We also provide a test for UM, DecisionDx-UM. We launched a test for patients with cutaneous SCC, DecisionDx-SCC in August
2020 and launched a test for use in patients with suspicious pigmented lesions, DiffDx-Melanoma in November 2020. We began offering a test for difficult-to-diagnose melanocytic
lesions, MyPath Melanoma, following an asset acquisition completed in May 2021. We also provide a test for UM, DecisionDx-UM. We began offering the TissueCypher Barrett’s
Esophagus Test test for patients with BE following an asset acquisition completed in December 2021. We began offering a proprietary PGx test service focused on mental health
IDgenetix®, IDgenetix, following a business combination completed in April 2022.

Once we satisfy our performance obligations and bill for the service, the timing of the collection of payments may vary based on the payment practices of the third-party payor and
the existence of contractually established reimbursement rates. The payments for our services are primarily made by third-party payors, including Medicare and commercial health
insurance carriers. Certain contracts contain a contractual commitment of a reimbursement rate that differs from our list prices. However, absent a contractually committed
reimbursement rate with a commercial carrier or governmental program, our diagnostic tests may or may not be covered by these entities’ existing reimbursement policies. In
addition, patients do not enter into direct agreements with us that commit them to pay any portion of the cost of the tests in the event that their insurance provider declines to
reimburse us. We may pursue, on a case-by-case basis, reimbursement from such patients in the form of co-payments and co-insurance, in accordance with the contractual
obligations that we have with the insurance carrier or health plan. These situations may result in a delay in the collection of payments.

The Medicare claims that are covered are generally paid at the established rate by our Medicare contractor within 30 days from receipt. Medicare claims that were either submitted
to Medicare prior to the a medical review and coverage, or an LCD’s effective date, or are not covered, but meet the definition of being medically reasonable and necessary pursuant
to the controlling Section 1862(a)(1)(A) of the Social Security Act may be paid upon initial claim submission or if denied for payment are generally appealed and may ultimately be
paid at the first (termed “redetermination”), second (termed “reconsideration”) or third level of appeal (de novo hearing with an ALJ). A successful appeal at any of these levels
results in payment.

In the absence of Medicare coverage or contractually established reimbursement rates, we have concluded that our contracts include variable consideration because the amounts
paid by Medicare or commercial health insurance carriers may be paid at less than our standard rates or not paid at all, with such differences considered implicit price concessions.
Variable consideration attributable to these price concessions is measured at the expected value using the “most likely amount” method under ASC 606. The amounts are
determined by estimated using historical average collection rates by test type and payor category taking into consideration the range of possible outcomes, the predictive value of
our past experiences, the time period of when uncertainties expect to be resolved and the amount of consideration that is susceptible to factors outside of our influence, such as the
judgment and actions of third parties. Such variable consideration is included in the transaction price only to the extent it is probable that a significant reversal in the amount of
cumulative revenue recognized will not occur when the uncertainties with respect to the amount are resolved. Variable consideration may be constrained and excluded from the
transaction price in situations where there is no contractually agreed upon reimbursement coverage or in the absence of a predictable pattern and history of collectability with a
payor. Variable consideration for Medicare claims that for which there are not covered, no existing positive coverage decisions, including those claims subject to approval by an ALJ
at an appeal hearing, is deemed to be fully constrained due to factors outside our influence (i.e., judgment or actions of third parties) and the uncertainty of the amount to be
received is not expected to be resolved for a long period of time. Variable consideration is evaluated
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each reporting period and adjustments are recorded as increases or decreases in revenues. Included in revenues for the years ended December 31, 2022 December 31, 2023 and
2021 2022 were $1,987,000 $4.5 million of net negative revenue adjustments and $3,324,000 $2.0 million of net positive negative revenue adjustments, respectively, associated with
changes in estimated variable consideration related to performance obligations satisfied in previous periods. These amounts include (i) adjustments for actual collections versus
estimated amounts and (ii) cash collections and the related recognition of revenue in current period for tests delivered in prior periods due to the release of the constraint on variable
consideration.

Stock-Based Compensation

Stock-based compensation expense for equity instruments issued to employees and non-employees, including stock options, RSUs, performance-based restricted stock units
(“PSUs”) and purchase rights issued under the ESPP is measured based on the grant date fair value of the awards. For stock options and purchase rights granted under the ESPP,
we estimate the grant date fair value using the Black-Scholes option-pricing valuation model. For RSUs and PSUs, we use the closing price of our common stock on the date of
grant to determine the fair value. We recognize compensation costs on a straight-line basis for awards with only service conditions, which is generally the awards’ vesting period,
typically four years for options and RSUs and the two-year offering period for the ESPP. PSUs vest upon the achievement of certain performance conditions and the provision of
service with us through a specified period. Accruals of compensation cost for PSUs are based on the probable outcome of the performance conditions and are reassessed each
reporting period. We recognize compensation cost for PSUs separately for each vesting tranche on a ratable basis over the requisite service period. The requisite service period for
PSUs is based on an analysis of vesting requirements and performance conditions for the particular award. Under specific circumstances, certain employees may be eligible for
accelerated vesting of a portion of their awards upon retirement, contingent upon meeting predefined criteria related to age, tenure, and notice. The determination of the requisite
service period considers the employee's retirement eligibility and is reassessed at each reporting date. Forfeitures are accounted for as they occur.

Certain employees are entitled to acceleration of vesting of a portion of their awards upon retirement, subject to age, service and notice requirements. In these cases, the requisite
service period takes into consideration the employee’s retirement eligibility, and is reassessed at each reporting date. For the ESPP, the requisite service period is generally the
period of time from the offering date to the purchase date.

Set forth below is a description of the significant assumptions used in the option pricing model:

• Expected term. The expected term is the period of time that granted options are expected to be outstanding. For stock options, we have set the expected term using the
simplified method based on the weighted average of both the period to vesting and the period to maturity for each option, as we have concluded that our stock option
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exercise history does not provide a reasonable basis upon which to estimate the expected term. For the ESPP, the expected term is the period of time from the offering date
to the purchase date.

• Expected volatility. Previously, because of the limited period of time our stock had been traded in an active market, we calculated expected volatility by using the historical
stock prices of a group of similar companies looking back over the estimated life of the option or the purchase rights under the ESPP and averaging the volatilities of these
companies. In the third quarter of 2021, we adjusted this calculation to include our own stock price on a relative basis to the peer group in the calculation of expected
volatility, as our common stock has now been traded in an active market for more than two years.

• Risk-free interest rate. We base the risk-free interest rate used in the Black-Scholes valuation model on the market yield in effect at the time of option grant and at the
offering date for the ESPP provided from the Federal Reserve Board’s Statistical Releases and historical publications from the Treasury constant maturities rates for the
equivalent remaining terms.

• Dividend yield. We have not paid, and do not have plans to pay, cash dividends. Therefore, we use an expected dividend yield of zero in the Black-Scholes option valuation
model.

The fair value of our common stock is also an assumption used to determine the fair value of stock options. Prior to our IPO, the estimated fair value of our common stock had been
determined by our board of directors as of the date of each award, with input from management, considering our most recently available third-party valuations of common stock and
our board of directors’ assessment of additional objective and subjective factors that it believed were relevant and which may have changed from the date of the most recent
valuation through the date of the grant, which intended all options granted to be exercisable at price per share not less than the per share fair value of our common stock underlying
those options on the grant date. Subsequent to our IPO, the fair value of our common stock is the closing selling price per share of our common stock as reported on the Nasdaq
Global Market on the date of grant or other relevant determination date.
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The following table sets forth the assumptions used to determine the fair value of stock options:

Years Ended December 31,

2022 2021

Years Ended December 31,

Years Ended December 31,

Years Ended December 31,

2023

2023

2023

Average expected term (years)

Average expected term (years)

Average expected term
(years)

Average expected term
(years) 5.8 6.1

Expected stock price volatility Expected stock price volatility 68.34% - 75.02% 66.50% - 68.83%

Expected stock price volatility

Expected stock price volatility

Risk-free interest rate

Risk-free interest rate

Risk-free interest rate Risk-free interest rate 1.54% - 4.21% 0.51% - 1.48%

Dividend yield Dividend yield —% —%

Dividend yield

Dividend yield

The following table sets forth assumptions used to determine the fair value of the purchase rights issued under the ESPP:

Years Ended

December 31,

2022 2021

Years Ended

December 31, Years Ended December 31,

2023 2023 2022

Average
expected
term
(years)

Average
expected
term
(years) 1.3 1.2 Average expected term (years) 1.3
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Expected
stock
price
volatility

Expected
stock
price
volatility

62.98%
-

91.78%

61.13%
-

86.50% Expected stock price volatility 72.80% - 130.95% 62.98% - 91.78%

Risk-free
interest
rate

Risk-free
interest
rate

0.60% -
3.45%

0.06%
-

0.20% Risk-free interest rate 4.74% - 5.33% 0.60% - 3.45%

Dividend
yield

Dividend
yield —% —% Dividend yield —%

Intangible Assets and Goodwill

Intangible assets

Our intangible assets, which are comprised primarily of acquired developed technology, are considered to be finite-lived and are amortized on a straight-line basis over their
estimated useful lives. Estimating the useful lives of our intangible assets requires considerable judgment. In determining the estimated useful lives, management considers factors
such as historical experience, industry and regulatory factors, competition, patent expirations and commercial plans. If new information becomes available in future periods, we may
be required to revise our estimated useful lives. If the revised useful lives are shorter than originally estimated, our future amortization expense will increase.

Goodwill

Our goodwill is not amortized but is tested for impairment on an annual basis or whenever events or changes in circumstances indicate that it may be impaired. We perform annual
impairment reviews of our goodwill balance during the fourth quarter of each year. year, or more frequently if management believes indicators of impairment exist. We may perform a
qualitative assessment to determine if it is necessary to perform a quantitative impairment test. If we determine that a quantitative impairment test is necessary, we apply the
guidance in Accounting Standards Update (“ASU”) No. 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment, by comparing the fair
value of the reporting unit to its carrying value, including the goodwill. If the carrying value exceeds the fair value, we recognize an impairment loss for the amount by which the
carrying value exceeds fair value, up to the total amount of goodwill allocated to the reporting unit. We did not incur any goodwill impairment losses in any of the periods presented.
We have concluded that our business is comprised of a single reporting unit. For our annual impairment test for the year ended December 31, 2022 December 31, 2023, we elected
to bypass the qualitative assessment and proceeded directly to the quantitative assessment by comparing our reporting unit’s fair value to its carrying value. Since we have a single
reporting unit, fair value of the reporting unit was measured at our total market capitalization on the impairment test date based on the closing price of our common stock. Our
impairment test indicated that the fair value of our reporting unit substantially exceeded its carrying value. Factors that could result in an impairment of goodwill in the future include
declines in the price of our common stock, increased competition, changes in macroeconomic developments and unfavorable government or regulatory developments.

Contingent Consideration

Under On June 2, 2023, a MAC finalized an LCD pursuant to which the terms of business combinations or asset acquisitions, DecisionDx-SCC test would no longer be covered by
Medicare effective July 17, 2023. On June 5, 2023, our stock price decreased significantly and did not recover before June 30, 2023. In response to this trigger, we may be
required tested goodwill for impairment at June 30, 2023. We elected to pay additional contingent consideration if specified future events occur or if certain conditions are met.

In a business combination, in accordance with ASC Topic 805, Business Combinations, contingent consideration is recorded at fair value as of bypass the acquisition date optional
qualitative assessment and classified as liabilities or equity based on applicable U.S. GAAP. For contingent consideration classified as liabilities, we remeasure the contingent
consideration at fair value each period with changes in fair value recorded in the statements of operations each period.
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For contingent consideration in transactions that are not business combinations, we apply applicable U.S. GAAP. With respect proceeded directly to the additional contingent
consideration quantitative assessment. In conducting our interim test, we concluded that may be payable in connection with the acquisition of Cernostics, an asset acquisition we
completed on December 3, 2021, we account for the contingent consideration as liability in accordance with ASC 480, Distinguishing Liabilities from Equity (“ASC 480”), under the
guidance for obligations that must or may be settled by issuance our business consists of a variable number of shares. In accordance with ASC 480, we record the contingent
consideration initially and subsequently at fair value with changes in fair value recorded in the consolidated statements of operations each period.

Liabilities for contingent consideration are classified as a “Level 3” fair value measurements (as defined in Note 11 to our consolidated financial statements included in this Annual
Report on Form 10-K) due to the use of significant unobservable inputs and a Monte Carlo simulation to determine its fair value. The Monte Carlo simulation uses projections of the
commercial milestones for the applicable period as well as the corresponding targets and approximate timing of payment based on the terms of the arrangement. The analysis also
uses assumptions for expected volatility of the financial metrics and a risk-adjusted discount rate. The assumptions and estimates we use in the Monte Carlo simulation require
considerable judgment and may change in future periods as a result of new information. For example, during the year ended December 31, 2022, as a result of a change in
management’s projections regarding the outcome of certain commercial milestones associated with our acquisition of Cernostics, single reporting unit. To measure the fair value of
our reporting unit, we used a market approach whereby we calculated our total market capitalization on the related contingent consideration liability decreased by $18.3
million. impairment test date, based on the closing price of our common stock as reported on the Nasdaq Global Market, and applied a reasonable control premium. The control
premium was based on an analysis of control premiums paid in recent acquisitions of companies in the same or similar industry as us. Our impairment test indicated that the fair
value of our reporting unit exceeded its carrying value by 13% and therefore no impairment was indicated. In July 2023, the MAC suspended the LCD and then posted a new draft
LCD for comment that is substantially the same as the LCD that was to become effective.

On October 1, 2023, we performed our annual impairment test which indicated that the fair value of our reporting unit exceeded its carrying value by 34% and therefore no
impairment was indicated. We continued to monitor for additional indicators of impairment through December 31, 2023 and did not observe any factors that could result in an
impairment of goodwill.

Recent Accounting Pronouncements
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In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740)—Improvements to Income Tax Disclosures ("ASU 2023-09"), which is intended to enhance the
transparency and decision usefulness of income tax disclosures. The amendments in ASU 2023-09 provide for enhanced income tax information primarily through changes to the
rate reconciliation and income taxes paid information. ASU 2023-09 is effective for the Company prospectively to all annual periods beginning after December 15, 2024. Early
adoption is permitted. We are currently evaluating the impact this update will have on our consolidated financial statements and disclosures.

In November 2023, the FASB issued ASU No. 2023-07, Segment Reporting (Topic 280)—Improvements to Reportable Segment Disclosures (“ASU 2023-07”), which require public
companies disclose significant segment expenses and other segment items on an annual and interim basis and to provide in interim periods all disclosures about a reportable
segment’s profit or loss and assets that are currently required annually. The guidance is effective for public entities for fiscal years beginning after December 15, 2023, and interim
periods within fiscal years beginning after December 15, 2024. Early adoption is permitted. The guidance is applied retrospectively to all periods presented in the financial
statements, unless it is impracticable. We are currently evaluating the impact this update will have on our consolidated financial statements and disclosures.

We have evaluated all other recently issued, but not yet effective, accounting pronouncements and do not believe that these accounting pronouncements will have any material
impact on our consolidated financial statements or disclosures upon adoption.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

As a smaller reporting company, we are not required to provide the information required by this Item.

Item 8. Financial Statements and Supplementary Data.

The financial statements and supplementary data required by this item are included after the Signature page of this Annual Report on Form 10-K beginning on page F-1.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, that are designed to ensure that information required to be
disclosed in the reports that we file or submit under the Exchange Act is (1) recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and
forms and (2) accumulated and communicated to our management, including our principal executive officer and principal financial officer, to allow timely decisions regarding
required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving
their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and procedures as of
December 31, 2022 December 31, 2023. Based upon the evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of December 31, 2022 December 31,
2023, our disclosure controls and procedures were effective at the reasonable assurance level.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as such term as defined in Exchange Act Rule 13a-15(f). Internal
control over financial reporting is a process designed under the supervision and with the participation of our management, including our principal executive officer and principal
financial officer, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated financial statements for external purposes in
accordance with U.S. GAAP.

As of December 31, 2022 December 31, 2023, our management assessed the effectiveness of our internal control over financial reporting using the criteria set forth by the
Committee of Sponsoring Organizations of the Treadway Commission in
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Internal Control-Integrated Framework (2013 Framework). Based on this assessment, our management concluded that, as of December 31, 2022 December 31, 2023, our internal
control over financial reporting was effective based on those criteria.

Our independent registered public accounting firm, KPMG LLP, has audited the effectiveness of our internal control over financial reporting as of December 31, 2022 December 31,
2023, as stated in its report contained in Item 15 of this Annual Report on Form 10-K.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) or 15d-15(f) of the Exchange Act) that occurred during the fourth quarter of
2022 2023 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

Item 9B. Other Information.

None. Securities Trading Plans of Directors and Executive Officers

On November 5, 2023, Frank Stokes, our Chief Financial Officer, adopted a Rule 10b5-1 trading arrangement providing for the sale from time to time of an aggregate of up to
43,309 shares of our common stock. The trading arrangement is intended to satisfy the affirmative defense in Rule 10b5-1(c). The duration of the trading arrangement will be from
February 5, 2024 until the earlier of the completion of all transactions under the trading arrangement or the termination of the plan. On November 6, 2023, Frank Stokes terminated
a trading arrangement for the sale of the Company's common stock. Such trading arrangement was not intended to satisfy the affirmative defense conditions of Securities Exchange
Act Rule 10b5-1(c), but complied with the then-applicable requirements of Rule 10b5-1(c) when adopted in May 11, 2023. Such trading arrangement provided for the sale of up to
4,000 shares between August 15, 2023 and the completion of all the transactions under the trading arrangement.

On December 5, 2023, Derek Maetzold, our Chief Executive Officer, adopted a Rule 10b5-1 trading arrangement providing for the sale from time to time of an aggregate of up to
228,103 shares of our common stock. The trading arrangement is intended to satisfy the affirmative defense in Rule 10b5-1(c). The duration of the trading arrangement will be from
March 7, 2024 through September 6, 2024. 
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No other officers or directors, as defined in Rule 16a-1(f), adopted and/or terminated a Rule 10b5-1 trading arrangement or a non-Rule 10b5-1 trading arrangement, as defined in
Regulation S-K Item 408, during the last fiscal quarter.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.
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PART III

Certain information required by Part III is omitted from this Annual Report on Form 10-K since we intend to file our definitive proxy statement for our 2023 Annual Meeting of
Stockholders (the “Proxy Statement”) pursuant to Regulation 14A of the Exchange Act, not later than 120 days after the end of the fiscal year covered by this Annual Report on
Form 10-K, and certain information to be included in the Proxy Statement is incorporated herein by reference.

Item 10. Directors, Executive Officers and Corporate Governance.

The information required by this item is to be included in the Proxy Statement as follows:

• The information relating to our executive officers is to be included in the section entitled “Executive Officers,”

• The information relating to our directors and nominees for director is to be included in the section entitled “Proposal 1: Election of Directors,”

• The information relating to our audit committee and audit committee financial expert is to be included in the section entitled “Information Regarding the Board of Directors
and Corporate Governance,” and

• If required, the information regarding delinquent reports under Section 16(a) of the Exchange Act is to be included in the section entitled “Delinquent Section 16(a)
Reports. Reports,”

• The information relating to our insider trading policies is to be included in the section entitled “Clawback Policy.”

Such information is to be included in the Proxy Statement and is incorporated herein by reference.

We have adopted a written Code of Business Conduct and Ethics (“Ethics Code”) that applies to all officers, directors and employees, including our principal executive officer,
principal financial officer, principal accounting officer or controller, or persons performing similar functions. The Ethics Code is available on our website at
www.CastleBiosciences.com. If we ever were to amend or waive any provision that applies to our principal executive officer, principal financial officer, principal accounting officer or
any person performing similar functions, we intend to satisfy our disclosure obligations, if any, with respect to any such waiver or amendment by posting such information on our
website, rather than by filing a Current Report on Form 8-K.

Item 11. Executive Compensation.

The information required by this item is to be included in the Proxy Statement under the section entitled “Executive Compensation” and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this item with respect to equity compensation plans is to be included in the Proxy Statement under the section entitled “Equity Compensation Plan
Information” and the information required by this item with respect to security ownership of certain beneficial owners and management is to be included in the Proxy Statement
under the section entitled “Security Ownership of Certain Beneficial Owners and Management” and in each case is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is to be included in the Proxy Statement under the sections entitled “Transactions with Related Persons and Indemnifications—Related Person
Transactions Policy and Procedures” and is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services.

Our independent registered public accounting firm is KPMG LLP, San Diego, CA, Houston, TX, Audit Firm ID: 185.

The information required by this item is to be included in the Proxy Statement under the section entitled “Proposal 2: Ratification of Selection of Independent Registered Public
Accounting Firm” and is incorporated herein by reference.
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PART IV

Item 15. Exhibit and Financial Statement Schedules.

(a)(1) Financial Statements.

The consolidated financial statements and supplementary data required by this item are included after the Signature page of this Annual Report on Form 10-K beginning on
page F-1.

(a)(2) Financial Statement Schedules.

All schedules have been omitted because they are not required or because the required information is given in the Consolidated Financial Statements or Notes thereto.

(a)(3) Exhibits.

The exhibits listed in the Exhibit Index below are filed or incorporated by reference as part of this Annual Report on Form 10-K.
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Exhibit Index

Exhibit Number Description of document

2.1^† Agreement and Plan of Merger, dated October 18, 2021, by and among the Company, Space Merger Sub, Inc., Cernostics, Inc., and Shareholder
Representative Services LLC, incorporated by reference to Exhibit 2.1 of the Registrant’s Current Report on Form 8-K, as amended, originally filed with the SEC
on December 6, 2021.

2.2^† Agreement and Plan of Merger, dated April 4, 2022, by and among the Registrant, AltheaDx, Inc., Acorn Merger Sub, Inc. and Fortis Advisors LLC, incorporated
by reference to Exhibit 2.1 of the Registrant’s Current Report on Form 8-K filed with the SEC on April 4, 2022.

3.1 Amended and Restated Certificate of Incorporation of the Registrant, incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K
filed with the SEC on July 29, 2019.

3.2 Amended and Restated Bylaws of the Registrant, incorporated by reference to Exhibit 3.2 of the Registrant’s Current Report on Form 8-K filed with the SEC on
July 29, 2019.

4.1 Description of securities registered under Section 12 of the Exchange Act, incorporated by reference to Exhibit 4.1 of the Registrant's Annual Report on Form
10-K filed with the SEC on March 10, 2020.

4.2 Form of Common Stock Certificate of the Registrant, incorporated by reference to Exhibit 4.1 of the Registrant’s Registration Statement on Form S-1 (File No.
333-232369), as amended, originally filed with the SEC on June 26, 2019.

4.3 Sixth Amended and Restated Investors’ Rights Agreement, dated July 12, 2019, by and among the Registrant and certain of its stockholders, incorporated by
reference to Exhibit 4.2 of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26,
2019.

10.1+ Form of Indemnity Agreement by and between the Registrant and its directors and officers, incorporated by reference to Exhibit 10.1 of the Registrant’s
Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.2+ Castle Biosciences, Inc. 2008 Stock Plan, incorporated by reference to Exhibit 10.2 of the Registrant’s Registration Statement on Form S-1 (File No. 333-
232369), as amended, originally filed with the SEC on June 26, 2019.

10.3+ Forms of Stock Option Agreement, Exercise Notice and Investment Representation Statement under the 2008 Stock Plan, incorporated by reference to Exhibit
10.3 of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.4+ Castle Biosciences, Inc. 2018 Equity Incentive Plan, as amended, incorporated by reference to Exhibit 10.4 of the Registrant’s Registration Statement on Form
S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.5+ Forms of Stock Option Grant Notice, Option Agreement and Notice of Exercise under the 2018 Equity Incentive Plan, incorporated by reference to Exhibit 10.5
of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.6+ Castle Biosciences, Inc. 2019 Equity Incentive Plan, incorporated by reference to Exhibit 99.3 of the Registrant’s Registration Statement on Form S-8 (File No.
333-232884), originally filed with the SEC on July 29, 2019.
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Exhibit Number Description of document

10.7+ Forms of Stock Option Grant Notice, Option Agreement and Notice of Exercise under the 2019 Equity Incentive Plan, incorporated by reference to Exhibit 10.7
of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.8+ Forms of Restricted Stock Unit Grant Notice and Restricted Stock Unit Award Agreement under the 2019 Equity Incentive Plan, incorporated by reference to
Exhibit 10.1 of the Registrant’s Quarterly Report on Form 10-Q filed with the SEC on November 9, 2020.

10.9+ Castle Biosciences, Inc. 2019 Employee Stock Purchase Plan, incorporated by reference to Exhibit 10.8 of the Registrant’s Registration Statement on Form S-1
(File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.10+ Form of Director Agreement by and between the Registrant and certain of its directors, incorporated by reference to Exhibit 10.9 of the Registrant’s Registration
Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.11*+ 10.11+ Castle Biosciences, Inc. 2022 Inducement Plan. Plan, incorporated by reference to Exhibit 99.1 of the Registrant’s Registration Statement on Form S-8 (File No.
333-275881), filed with the SEC on December 4, 2023.

10.12*+ 10.12+ Forms of Restricted Stock Unit Grant Notice and Restricted Stock Unit Award Agreement under the Castle Biosciences, Inc. 2022 Inducement Plan. Plan,
incorporated by reference to Exhibit 10.12 of the Registrant's Annual Report on Form 10-K filed with the SEC on February 28, 2023.

10.13*+ 10.13+ Forms of Stock Option Grant Notice, Option Agreement and Notice of Exercise under the Castle Biosciences, Biosciences, Inc. 2022 Inducement Plan. Plan,
incorporated by reference to Exhibit 10.13 of the Registrant's Annual Report on Form 10-K filed with the SEC on February 28, 2023.

10.14*+ 10.14+ Non-Employee Director Compensation Policy, as amended effective January 31, 2023, incorporated by reference toExhibit 10.14 of the Registrant's Annual
Report on Form 10-K filed with the SEC on February 28, 2023.

10.15+ Amended and Restated Executive Employment Agreement, dated September 20, 2012, as amended, by and between the Registrant and Derek J. Maetzold,
incorporated by reference to Exhibit 10.10 of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the
SEC on June 26, 2019.

10.16*+ 10.16+ Castle Biosciences, Inc. Retirement Policy Approved January 13, 2023

10.17+ Offer Letter Agreement, dated November 9, 2017, by and between the Registrant and Frank Stokes, incorporated by reference to Exhibit 10.13 of the
Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.18+ 10.17+ Executive Employment Agreement, dated September 15, 2008, as amended, by and between the Registrant and Kristen Oelschlager, incorporated by reference
to Exhibit 10.2 of the Registrant’s Quarterly Report on Form 10-Q filed with the SEC on May 10, 2021.

10.19+ 10.18+ Executive Employment Agreement, dated October 1, 2008, as amended, by and between the Registrant and Tobin Juvenal, incorporated by reference to Exhibit
10.3 of the Registrant’s Quarterly Report on Form 10-Q filed with the SEC on May 10, 2021.

10.20 10.19+ Castle Biosciences, Inc. Retirement Policy, incorporated by reference to Exhibit 10.16 of the Registrant's Annual Report on Form 10-K filed with the SEC on
February 28, 2023.

10.20*+† Castle Biosciences, Inc. Severance and Change in Control Plan, incorporated by reference to Exhibit 10.20 of the Registrant's Annual Report on Form 10-K
filed with the SEC on February 28, 2024.

10.21 Standard Office Lease, dated as of October 5, 2015, by and between the Registrant and Merced Restart Phoenix Investors II, LLC, incorporated by reference to
Exhibit 10.14 of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

10.21 10.22 First Amendment to Lease, dated December 4, 2018, by and between the Registrant and Alturas Siete I, LLC, incorporated by reference to Exhibit 10.15 of the
Registrant's Annual Report on Form 10-K, filed with the SEC on March 10, 2020.

10.22 10.23 Second Amendment to Standard Office Lease, dated December 16, 2019, by and between the Registrant and Alturas Siete I, LLC, incorporated by reference to
Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed with the SEC on December 19, 2019.

10.23 10.24 Third Amendment to Standard Office Lease, dated November 29, 2021, by and between the Company and Alturas Siete, I, LLC, incorporated by reference to
Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed with the SEC on December 3, 2021.

10.24† 10.25† Fourth Amendment to Standard Office Lease, dated March 11, 2022, by and between the Registrant and Alturas Siete I, LLC, incorporated by reference to
Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the SEC on March 17, 2022.

10.25*† Exhibit
Number Description of document

10.26† Fifth Amendment to Standard Office Lease, dated October 24, 2022, by and between the Registrant and Alturas Siete I, LLC. LLC, incorporated by reference to
Exhibit 10.25 of the Registrant’s Current Report on Form 10-K filed with the SEC on February 28, 2023.

10.26 10.27 Standard Office Lease, dated December 16, 2019, by and between the Registrant and Alturas Siete, II, LLC, incorporated by reference to Exhibit 10.1 of the
Registrant’s Current Report on Form 8-K filed with the SEC on December 19, 2019.

10.27 10.28 First Amendment to Standard Office Lease, dated February 16, 2021, by and between the Registrant and Alturas Siete II,, LLC, incorporated by reference to
Exhibit 10.1 of the Registrant’s Quarterly Report on Form 10-Q filed with the SEC on May 10, 2021.
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Exhibit
Number 10.29 Description of document

10.28 Second Amendment to Standard Office Lease, dated November 29, 2021, by and between the Company and Alturas Siete, II, LLC, incorporated by reference
to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the SEC on December 3, 2021.

10.29* 10.30 Third Amendment to Standard Office Lease, dated February 9, 2023, by and between the Registrant and Alturas Siete, II, LLC. LLC, incorporated by reference
to Exhibit 10.29 of the Registrant’s Annual Report on Form 10-Kfiled with the SEC on February 28, 2023.

10.30 10.31 Fourth Amendment to Standard Office Lease, dated April 18, 2023 by and between the Registrant and Alturas Siete II, LLC, incorporated by reference to Exhibit
10.4 of the Registrant’s Quarterly Report on Form 10-Q filed with the SEC on May 10 2023.

10.32 Commercial Lease, dated December 17, 2019, by and between the Registrant and Tannos Land Holding III, LLC, incorporated by reference to Exhibit 10.3 of
the Registrant’s Current Report on Form 8-K filed with the SEC on December 19, 2019.

10.31 10.33 First Amendment to Commercial Lease, dated November 13, 2020, by and between the Registrant and Tannos Land Holdings III, LLC, incorporated by
reference to Exhibit 10.23 of the Registrant's Annual Report on Form 10-K filed with the SEC on March 11, 2021.

10.32* 10.34 Second Amendment to Commercial Lease, executed December 15, 2022, by and between the Registrant and Tannos Land Holdings III, LLC. LLC, incorporated
by reference to Exhibit 10.32 of the Registrant's Annual Report on Form 10-K filed with the SEC on February 28, 2023.

10.33† 10.35† Lease Agreement, dated April 1, 2022, by and between the Registrant and ACA Concourse East Unit 3 LLC, incorporated by reference to Exhibit 10.3 of the
Registrant's Quarterly Report on Form 10-Q filed with the SEC on May 9, 2022.

10.34# 10.36 Purchase Sale Agreement of Land, dated Jul 10, 2023, by and between the Registrant and Hal B. Boone, incorporated by reference to Exhibit 10.1 of the
Registrant’s Quarterly Report on Form 10-Q filed with the SEC on November 2, 2023.

10.37 First Amendment to Purchase Sale Agreement of Land, dated October 4, 2023, by and between the Registrant and Hal B. Boone, incorporated by reference to
Exhibit 10.3 of the Registrant’s Quarterly Report on Form 10-Q filed with the SEC on November 2, 2023.

10.38*† Second Amendment to Purchase Sale Agreement of Land, dated January 9, 2024, by and between the Registrant and Hal B. Boone.

10.39# Exclusive License Agreement, dated as of November 14, 2009, by and between the Registrant and The Washington University, incorporated by reference to
Exhibit 10.17 of the Registrant’s Registration Statement on Form S-1 (File No. 333-232369), as amended, originally filed with the SEC on June 26, 2019.

21.1* Subsidiaries of the Registrant.

23.1* Consent of KPMG LLP, Independent Registered Public Accounting Firm.

31.1* Certification of Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a) of the Exchange Act.

31.2* Certification of Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a) of the Exchange Act.

32.1** Certification of Principal Executive Officer and Principal Financial Officer pursuant to Rules 13a-14(b) or 15d-14(b) of the Exchange Act, and 18 U.S.C. Section
1350.

97.1*+ Castle Biosciences, Inc. Incentive Compensation Recoupment Policy.

101.INS* Inline XBRL Instance Document—the instance document does not appear in the Interactive Data File as its XBRL tags are embedded within the Inline XBRL
document.

101.SCH* Inline XBRL Taxonomy Extension Schema.

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase.

Exhibit Number Description of document

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase.

101.LAB* Inline XBRL Taxonomy Extension Label Linkbase.

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase.

104* Cover Page Interactive Data File (embedded within the Inline XBRL and contained in Exhibit 101).

*    Filed herewith

**    Furnished herewith.

+    Indicates management contract or compensatory plan.

#    Pursuant to Item 601(b)(10) of Regulation S-K, certain portions of this exhibit have been omitted (indicated by “[***]”) because the Company has determined that the information
is not material and is the type that the Company treats as private or confidential.

†    Certain schedules or exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule or exhibit will be furnished to the SEC upon
request; provided, however, that we may request confidential treatment pursuant to Rule 24b-2 of the Exchange Act for any schedule or exhibit so furnished.

^    Pursuant to Item 601(b)(2) of Regulation S-K, certain portions of this exhibit have been omitted (indicated by “[***]”) because the Company has determined that the information is
not material and is the type that the Company treats as private or confidential.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

  CASTLE BIOSCIENCES, INC.

     

Date: February 28, 2023 2024 By: /s/ Derek J. Maetzold

 

Derek J. Maetzold

President and Chief Executive Officer


(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant and in the capacity and
on the dates indicated.
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(Derek J. Maetzold) (Principal Executive Officer)
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors

Castle Biosciences, Inc.:

Opinions on the Consolidated Financial Statements and Internal Control Over Financial Reporting

We have audited the accompanying consolidated balance sheets of Castle Biosciences, Inc. and subsidiaries (the Company) as of December 31, 2022 December 31, 2023 and
2021, 2022, the related consolidated statements of operations, comprehensive loss, stockholders’ equity, and cash flows for each of the years in the two-year period ended
December 31, 2022 December 31, 2023, and the related notes (collectively, the consolidated financial statements). We also have audited the Company’s internal control over
financial reporting as of December 31, 2022 December 31, 2023, based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of December 31,
2022 December 31, 2023 and 2021, 2022, and the results of its operations and its cash flows for each of the years in the two-year period ended December 31, 2022 December 31,
2023, in conformity with U.S. generally accepted accounting principles. Also in our opinion, the Company maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2022 December 31, 2023 based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and for its assessment of
the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to
express an opinion on the Company’s consolidated financial statements and an opinion on the Company’s internal control over financial reporting based on our audits. We are a
public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective internal control over financial reporting was
maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures
in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our
opinions.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
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deteriorate.

Critical Audit Matters Matter

The critical audit matters matter communicated below are matters is a matter arising from the current period audit of the consolidated financial statements that were was
communicated or required to be communicated to the audit committee and that: (1) relate relates to accounts or disclosures that are material to the consolidated financial statements
and (2) involved our especially challenging, subjective, or complex judgments. The communication of a critical audit matters matter does not alter in any way our opinion on the
consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matters matter below, providing a separate opinions opinion on the critical
audit matters matter or on the accounts or disclosures to which they relate. it relates.

Measurement of test revenue

As discussed in Notes 2 and 3 of the consolidated financial statements, test revenue is recognized when the performance obligation is satisfied, upon delivery of the test
report. The amount of revenue recognized reflects the amount of consideration to which the Company expects to be entitled and considers the effects of variable
consideration. The measurement of test revenue is determined by contractually established rates as well as historical average collection rates by test type and payor
category taking into consideration the range of possible outcomes, the predictive value of the Company’s past experiences, the time period of when uncertainties expect to
be resolved and the amount of consideration that is susceptible to factors outside of the Company’s influence, such as the judgment and actions of third parties. The
Company reported net revenues of $137.0 million $219.8 million for the year ended December 31, 2022 December 31, 2023, a portion of which related to test revenue.

We identified the evaluation of the measurement of test revenue as a critical audit matter. Evaluating the measurement of test revenue, specifically the estimation of the
amount of test revenue expected to be collectible related to commercial payors and certain others, required especially complex and subjective auditor judgment.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating effectiveness of certain
internal controls related to the estimation of the expected collectible test revenue related to commercial payors and certain others. This included controls related to
management’s review of the assumptions and inputs used in the determination of test revenue expected to be collectible from commercial payors and certain others. For a
selection of tests, we evaluated certain historical data inputs that are used in management’s model to estimate test revenue expected to be collectible by comparing the data
from the model to physician test requisition forms, proof of delivery, and cash collection activity. These data inputs included collection activity, amounts of historical claims,
insurance payor categories, test dates, test types, claim aging categories, and revenue recognition dates. In addition, we inquired of the individuals who are responsible for
monitoring and tracking the status of anticipated collections to understand the progress of these activities and any impact to management’s estimates.

Valuation of developed technology acquired in business combination

As discussed in Note 6 to the consolidated financial statements, on April 26, 2022, the Company acquired 100% of the equity interests in AltheaDx, Inc. for total consideration
transferred of $47.6 million. As a result of the acquisition, the Company recorded an intangible asset comprised of developed technology in the amount of $35.0 million, based
on the estimated acquisition-date fair value. The transaction was accounted for as a business combination.

We identified the assessment of the acquisition-date fair value of the developed technology intangible asset as a critical audit matter. Key assumptions used to estimate the fair
value of the developed technology included the projected revenues, projected EBITDA and the discount rate. Evaluating the key assumptions involved challenging auditor
judgment as they represent subjective determinations of future performance, as well as future market and economic conditions. Additionally, the audit effort associated with
evaluating the fair value of the developed technology required specialized skills and knowledge.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating effectiveness of certain internal
controls related to the Company’s determination of the acquisition-date fair value of the developed technology intangible asset, including controls related to the development of
the projected revenues, projected EBITDA and discount rate assumptions. We
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assessed the reasonableness of the Company’s projected revenues and EBITDA by comparing them to relevant industry data and other third-party information. In addition, we
involved valuation professionals with specialized skills and knowledge who:

• assisted in evaluating the discount rate used in the valuation by comparing the inputs to publicly available data for comparable entities

• tested the estimate of the fair value of the developed technology using the Company’s cash flow forecasts and the discount rate

• compared the result to the Company’s fair value estimate.

/s/ KPMG LLP

We have served as the Company’s auditor since 2018.

San Diego, California Houston, Texas

February 28, 2023 2024
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share data)

December 31,
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2022 2021

December 31, December 31,

2023 2023 2022

ASSETS ASSETS

Current Assets

Current Assets

Current Assets Current Assets        

Cash and cash
equivalents

Cash and cash
equivalents $122,948  $329,633 

Marketable
investment
securities

Marketable
investment
securities 135,677  — 

Accounts
receivable, net

Accounts
receivable, net 23,476  17,282 

Inventory Inventory 3,980  2,021 

Prepaid
expenses and
other current
assets

Prepaid
expenses and
other current
assets 6,207  4,807 

Total current
assets

Total current
assets 292,288  353,743 

Long-term
accounts
receivable, net

Long-term
accounts
receivable, net 1,087  1,308 

Property and
equipment, net

Property and
equipment, net 14,315  9,501 

Operating lease
assets

Operating lease
assets 12,181  7,383 

Goodwill and other
intangible assets,
net

Goodwill and other
intangible assets,
net 126,348  88,922 

Other assets –
long-term

Other assets –
long-term 1,110  1,715 

Total assets Total assets $447,329  $462,572 

LIABILITIES AND
STOCKHOLDERS’

EQUITY

LIABILITIES AND
STOCKHOLDERS’

EQUITY

LIABILITIES AND STOCKHOLDERS’
EQUITY

LIABILITIES AND STOCKHOLDERS’
EQUITY

Current Liabilities Current Liabilities

Current Liabilities

Current Liabilities

Accounts payable

Accounts payable

Accounts payable Accounts payable $ 4,731  $ 2,546 

Accrued
compensation

Accrued
compensation 24,358  15,483 

Operating lease
liabilities

Operating lease
liabilities 1,777  1,179 

Other accrued
and current
liabilities

Other accrued
and current
liabilities 5,262  5,678 
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Total current
liabilities

Total current
liabilities 36,128  24,886 

Noncurrent portion of contingent
consideration —  18,287 

Noncurrent
operating lease
liabilities

Noncurrent
operating lease
liabilities 11,533  6,900 

Deferred tax
liability

Deferred tax
liability 428  635 

Other liabilities Other liabilities 90  124 

Total liabilities Total liabilities 48,179  50,832 

Commitments
and
Contingencies
(Note 12)

Commitments
and
Contingencies
(Note 12) Commitments and Contingencies (Note 12)

Stockholders’
Equity

Stockholders’
Equity

Preferred stock, $0.001 par value;
10,000,000 shares authorized as of
December 31, 2022 and 2021; no
shares issued and outstanding as of
December 31, 2022 and 2021. —  — 

Common stock, $0.001 par value;
200,000,000 authorized as of
December 31, 2022 and 2021;
26,553,681 and 25,378,520 shares
issued and outstanding as of
December 31, 2022 and 2021,
respectively. 27  25 

Preferred stock, $0.001 par value;
10,000,000 shares authorized as of
December 31, 2023 and 2022; no
shares issued and outstanding as of
December 31, 2023 and 2022.

Preferred stock, $0.001 par value;
10,000,000 shares authorized as of
December 31, 2023 and 2022; no
shares issued and outstanding as of
December 31, 2023 and 2022.

Preferred stock, $0.001 par value;
10,000,000 shares authorized as of
December 31, 2023 and 2022; no
shares issued and outstanding as of
December 31, 2023 and 2022.

Common stock,
$0.001 par
value;
200,000,000
authorized as of
December 31,
2023 and 2022;
27,410,532 and
26,553,681
shares issued
and outstanding
as of December
31, 2023 and
2022,
respectively.

Additional paid-in
capital

Additional paid-in
capital 560,409  505,482 

Accumulated
deficit

Accumulated
deficit (160,905) (93,767)
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Accumulated other comprehensive
loss (381) — 

Accumulated
other
comprehensive
income (loss)

Total
stockholders’
equity

Total
stockholders’
equity 399,150  411,740 

Total liabilities
and
stockholders’
equity

Total liabilities
and
stockholders’
equity $447,329  $462,572 

The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Years Ended December

31,

2022 2021

Years Ended

December 31, Years Ended December 31,

2023 2023 2022

NET
REVENUES

NET
REVENUES $ 137,039  $ 94,085 

OPERATING
EXPENSES
AND OTHER
OPERATING
INCOME

OPERATING
EXPENSES
AND OTHER
OPERATING
INCOME

Cost of sales (exclusive of
amortization of acquired
intangible assets)

Cost of sales (exclusive of
amortization of acquired
intangible assets)

Cost of sales
(exclusive of
amortization
of acquired
intangible
assets)

Cost of sales
(exclusive of
amortization
of acquired
intangible
assets) 32,009  15,822 

Research
and
development

Research
and
development 44,903  29,646 

Selling,
general and
administrative

Selling,
general and
administrative 143,003  86,738 
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Amortization
of acquired
intangible
assets

Amortization
of acquired
intangible
assets 8,266  1,958 

Change in
fair value of
contingent
consideration

Change in
fair value of
contingent
consideration (18,287) — 

Total
operating
expenses,
net

Total
operating
expenses,
net 209,894  134,164 

Total operating expenses,
net

Total operating expenses,
net

Operating
loss

Operating
loss (72,855) (40,079)

Interest income 3,968  68 

Interest and
other non-
operating
income

Interest
expense

Interest
expense (17) (1)

Loss before
income taxes

Loss before
income taxes (68,904) (40,012)

Income tax benefit (1,766) (8,720)

Loss before income taxes

Loss before income taxes

Income tax
expense
(benefit)

Net loss Net loss $ (67,138) $(31,292)

Loss per
share, basic
and diluted

Loss per
share, basic
and diluted $ (2.58) $ (1.24)

Loss per share, basic and
diluted

Loss per share, basic and
diluted

Weighted-
average
shares
outstanding,
basic and
diluted

Weighted-
average
shares
outstanding,
basic and
diluted 26,054  25,137 

Weighted-average shares
outstanding, basic and diluted

Weighted-average shares
outstanding, basic and diluted

The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(in thousands)

Years Ended


December 31,

2022 2021

Years Ended


December 31,

Years Ended


December 31,

2023 2023 2022

Net loss Net loss $ (67,138) $(31,292)

Other
comprehensive
loss:

Other
comprehensive
loss:

Net unrealized loss on
available-for-sale securities (381) — 

Net unrealized gain (loss) on
available-for-sale securities

Net unrealized gain (loss) on
available-for-sale securities

Net unrealized gain (loss) on
available-for-sale securities

Comprehensive
loss

Comprehensive
loss $ (67,519) $(31,292)

The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except share data)

Preferred Stock Common Stock
Additional


Paid-in


Capital

Accumulated


Deficit

Accumulated


Other

Comprehensive

Income (Loss)

Total


Stockholders’


EquityShares Amount Shares Amount

BALANCE, JANUARY 1, 2022 —  $ —  25,378,520  $ 25  $ 505,482  $ (93,767) $ —  $ 411,740 

Stock-based compensation expense —  —  —  —  36,321  —  —  36,321 

Exercise of common stock options —  —  148,735  1  832  —  —  833 

Issuance of common stock from vested restricted

stock units and payment of employees’ taxes —  —  183,887  —  (1,688) —  —  (1,688)

Issuance of common stock under the employee stock

purchase plan —  —  78,652  —  2,352  —  —  2,352 

Issuance of common stock in acquisition of business —  —  763,887  1  17,110  —  —  17,111 

Net unrealized loss on marketable investment

securities —  —  —  —  —  —  (381) (381)

Net loss —  —  —  —  —  (67,138) —  (67,138)

BALANCE, DECEMBER 31, 2022 —  $ —  26,553,681  $ 27  $ 560,409  $ (160,905) $ (381) $ 399,150 

Stock-based compensation expense —  —  —  —  51,219  —  —  51,219 

Exercise of common stock options —  —  71,525  —  269  —  —  269 
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Issuance of common stock from vested restricted

stock units and payment of employees’ taxes —  —  645,454  —  (5,134) —  —  (5,134)

Issuance of common stock under the employee stock

purchase plan —  —  139,872  —  2,714  —  —  2,714 

Net unrealized gain on marketable investment

securities —  —  —  —  —  —  517  517 

Net loss —  —  —  —  —  (57,466) —  (57,466)

BALANCE, DECEMBER 31, 2023 —  $ —  27,410,532  $ 27  $ 609,477  $ (218,371) $ 136  $ 391,269 

The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except share data)

Preferred Stock Common Stock
Additional


Paid-in


Capital

Accumulated


Deficit

Accumulated


Other

Comprehensive

Loss

Total


Stockholders’


EquityShares Amount Shares Amount

BALANCE, JANUARY 1, 2021 —  $ —  24,812,487  $ 25  $ 478,162  $ (62,496) $ —  $ 415,691 

Adoption of ASC 842 —  —  —  —  —  21  —  21 

Stock-based compensation expense —  —  —  —  21,740  —  —  21,740 

Exercise of common stock options —  —  416,037  —  4,234  —  —  4,234 

Issuance of common stock from vested restricted

stock units and payment of employees’ taxes —  —  39,548  —  (781) —  —  (781)

Public offerings of common stock, adjustment to

offering costs —  —  —  —  39  —  —  39 

Issuance of common stock under the employee stock

purchase plan —  —  110,448  —  2,088  —  —  2,088 

Net loss —  —  —  —  —  (31,292) —  (31,292)

BALANCE, DECEMBER 31, 2021 —  $ —  25,378,520  $ 25  $ 505,482  $ (93,767) $ —  $ 411,740 

Stock-based compensation expense —  —  —  —  36,321  —  —  36,321 

Exercise of common stock options —  —  148,735  1  832  —  —  833 

Issuance of common stock from vested restricted

stock units and payment of employees’ taxes —  —  183,887  —  (1,688) —  —  (1,688)

Issuance of common stock under the employee stock

purchase plan —  —  78,652  —  2,352  —  —  2,352 

Issuance of common stock in acquisition of business —  —  763,887  1  17,110  —  —  17,111 

Net unrealized loss on marketable investment

securities —  —  —  —  —  —  (381) (381)

Net loss —  —  —  —  —  (67,138) —  (67,138)

BALANCE, DECEMBER 31, 2022 —  $ —  26,553,681  $ 27  $ 560,409  $ (160,905) $ (381) $ 399,150 

The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
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Years Ended

December 31, Years Ended December 31,

2022 2021 2023 2022

OPERATING
ACTIVITIES

OPERATING
ACTIVITIES    

OPERATING ACTIVITIES

OPERATING ACTIVITIES    

Net loss Net loss $(67,138) $(31,292)

Adjustments to
reconcile net
loss to net
cash used in
operating
activities:

Adjustments to
reconcile net
loss to net
cash used in
operating
activities:

Depreciation and amortization

Depreciation and amortization

Depreciation
and
amortization

Depreciation
and
amortization 10,543  3,407 

Stock-based
compensation
expense

Stock-based
compensation
expense 36,321  21,740 

Change in fair
value of
contingent
consideration

Change in fair
value of
contingent
consideration (18,287) — 

Deferred
income taxes

Deferred
income taxes (1,877) (8,736)

Accretion of
discounts on
marketable
investment
securities

Accretion of
discounts on
marketable
investment
securities (1,368) — 

Other Other 158  — 

Change in
operating
assets and
liabilities:

Change in
operating
assets and
liabilities:

Accounts
receivable

Accounts
receivable (6,218) (4,631)

Accounts receivable

Accounts receivable

Prepaid
expenses and
other current
assets

Prepaid
expenses and
other current
assets (1,224) 617 

Inventory Inventory (1,680) 327 

Operating
lease assets

Operating
lease assets 991  931 

Other assets Other assets 618  (180)

Accounts
payable

Accounts
payable 582  (182)

Operating
lease
liabilities

Operating
lease
liabilities (608) (852)
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Accrued
compensation

Accrued
compensation 8,495  6,208 

Medicare advance payment —  (8,350)

Other
accrued and
current
liabilities

Other
accrued and
current
liabilities (963) 2,286 

Other liabilities —  (276)

Net cash
used in
operating
activities

Net cash
used in
operating
activities (41,655) (18,983)

INVESTING
ACTIVITIES

INVESTING
ACTIVITIES

INVESTING ACTIVITIES

INVESTING ACTIVITIES

Purchases of property and
equipment

Purchases of property and
equipment

Purchases of
property and
equipment

Purchases of
property and
equipment (5,632) (3,483)

Asset
acquisitions,
net of cash
and cash
equivalents
acquired

Asset
acquisitions,
net of cash
and cash
equivalents
acquired 547  (63,184)

Acquisition of
business, net
of cash and
cash
equivalents
acquired

Acquisition of
business, net
of cash and
cash
equivalents
acquired (26,966) — 

Proceeds from
sale of
property and
equipment

Proceeds from
sale of
property and
equipment 195  10 

Purchases of
marketable
investment
securities

Purchases of
marketable
investment
securities (134,689) — 

Proceeds from
maturities of
marketable
investment
securities

Net cash
used in
investing
activities

Net cash
used in
investing
activities (166,545) (66,657)

FINANCING
ACTIVITIES

FINANCING
ACTIVITIES

Payment of common stock
offering costs —  (336)

FINANCING ACTIVITIES
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FINANCING ACTIVITIES

Proceeds from exercise of
common stock options

Proceeds from exercise of
common stock options

Proceeds from
exercise of
common stock
options

Proceeds from
exercise of
common stock
options 833  4,234 

Payment of
employees’
taxes on
vested
restricted
stock units

Payment of
employees’
taxes on
vested
restricted
stock units (1,688) (781)

Proceeds from
contributions
to the
employee
stock
purchase plan

Proceeds from
contributions
to the
employee
stock
purchase plan 2,492  2,312 

Repayment of
principal
portion of
finance lease
liabilities

Repayment of
principal
portion of
finance lease
liabilities (122) (8)

Net cash provided by
financing activities 1,515  5,421 

Net cash
(used in)
provided by
financing
activities

Net changes in
cash and cash
equivalents

Beginning of
year

End of year
The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)

(in thousands)

Years Ended

December 31, Years Ended December 31,

2022 2021 2023 2022

NET CHANGE IN CASH AND
CASH EQUIVALENTS (206,685) (80,219)

Beginning of year 329,633  409,852 

End of year $122,948  $329,633 
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SUPPLEMENTAL
DISCLOSURE
OF CASH PAID
FOR:

SUPPLEMENTAL
DISCLOSURE
OF CASH PAID
FOR:

Interest

Interest

Interest Interest $ 16  $ 1 

Income taxes Income taxes $ 120  $ 16 

DISCLOSURE
OF NON-CASH
INVESTING AND
FINANCING
ACTIVITIES:

DISCLOSURE
OF NON-CASH
INVESTING AND
FINANCING
ACTIVITIES:

DISCLOSURE OF NON-CASH
INVESTING AND FINANCING
ACTIVITIES:

DISCLOSURE OF NON-CASH
INVESTING AND FINANCING
ACTIVITIES:

Accrued purchases of property and
equipment

Accrued purchases of property and
equipment

Accrued
purchases of
property and
equipment

Accrued
purchases of
property and
equipment $ 1,396  $ 33 

Common stock
issued in
acquisition of
business

Common stock
issued in
acquisition of
business $ 17,111  $ — 

Operating lease
assets obtained
in exchange for
lease obligations

Operating lease
assets obtained
in exchange for
lease obligations $ 6,075  $ 2,892 

Asset acquisition, liability for
contingent consideration $ —  $ 18,287 

Property and
equipment
acquired with
tenant
improvement
allowance

Property and
equipment
acquired with
tenant
improvement
allowance $ 51  $ 54 

Asset acquisition, receivable for
purchase price adjustment $ —  $ 519 

The accompanying notes are an integral part of these consolidated financial statements.
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CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Description of Business

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

111/221

Castle Biosciences, Inc. (the ‘‘Company”, “we”, “us” or “our”) was incorporated in the state of Delaware on September 12, 2007. We are a commercial-stage diagnostics company
focused on providing clinicians and their patients with personalized, clinically actionable information to inform treatment decisions and improve health outcomes. We are based in
Friendswood, Texas (a suburb of Houston, Texas) and our laboratory operations are conducted at our facilities located in Phoenix, Arizona and Pittsburgh, Pennsylvania.

We have a history of recurring net losses and negative cash flows and as of December 31, 2022, we had an accumulated deficit of $160.9 million. We believe
our marketable investment securities of $135.7 million, cash and cash equivalents of $122.9 million as of December 31, 2022 and revenue from our test reports
will be sufficient to meet our anticipated cash requirements through at least the 12-month period following the date that these consolidated financial statements
were issued.

2. Summary of Significant Accounting Policies

Basis of Presentation

Our consolidated financial statements include the accounts of Castle Biosciences, Inc. and our wholly owned subsidiaries and have been prepared in conformity with accounting
principles generally accepted in the United States of America (‘‘U.S. GAAP’’). All intercompany accounts and transactions have been eliminated in consolidation.

In connection with preparing consolidated financial statements for each annual and interim reporting period, the Company is required to evaluate whether there are conditions or
events, considered in aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the financial statements
are issued. Substantial doubt exists when conditions and events, considered in aggregate, indicate that it is probable that a company will be unable to meet its obligations as they
become due within one year after the date that the consolidated financial statements are issued. This evaluation initially does not take into consideration the potential mitigating
effect of management’s plans and actions that have not been fully implemented as of the date that the financial statements are issued. When substantial doubt exists, management
evaluates whether the mitigating effect of its plans sufficiently alleviates substantial doubt about the Company’s ability to continue as a going concern. The mitigating effect of
management’s plans, however, is only considered if both: (1) it is probable that the plans will be effectively implemented within one year after the date that the financial statements
are issued; and (2) it is probable that the plans, when implemented, will mitigate the relevant conditions or events that raise substantial doubt about the Company’s ability to
continue as a going concern within one year after the date that the financial statements are issued. Generally, to be considered probable of being effectively implemented, the plans
must have been approved before the date that the financial statements are issued.

We have a history of recurring net losses and negative cash flows and as of December 31, 2023, we had an accumulated deficit of $218.4 million. We believe our $98.8 million of
cash and cash equivalents, and $144.3 million of marketable investment securities as of December 31, 2023, and anticipated revenue from our test reports will be sufficient to meet
our cash requirements through at least the 12-month period following the date that these consolidated financial statements were issued.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities as of the date of the consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. Significant items subject to such estimates include revenue recognition, the valuation of stock-based compensation, assessing future tax exposure and
the realization realizability of deferred tax assets, the useful lives and recoverability of long-lived assets, the goodwill impairment test, the valuation of acquired intangible assets and
the valuation of contingent consideration and other contingent liabilities. We base these estimates on historical and anticipated results, trends, and various other assumptions that
we believe are reasonable under the circumstances, including assumptions as to future events. These estimates form the basis for making judgments about the carrying values of
assets and liabilities and recorded revenues and expenses that are not readily apparent from other sources. Actual results could differ from those estimates and assumptions.

Operating Segments

Operating segments are identified as components of an enterprise about which separate discrete financial information is available for evaluation by the chief operating decision
maker, or decision-making group, in making decisions on how to allocate resources and assess performance. The Company views its operations and manages

CASTLE BIOSCIENCES, INC.
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its business as one operating segment. All revenues are attributable to U.S.-based operations and all assets are held in the United States.

Cash and Cash Equivalents including Concentrations of Credit Risk

Cash equivalents consist of short-term, highly liquid investments with original maturities of three months or less. Our cash equivalents consist of money market funds, which are not
insured by the Federal Deposit Insurance Corporation (“FDIC”), that are primarily invested in short-term U.S. government obligations. Cash deposits at financial institutions may
exceed the amount of insurance provided by the FDIC. Management believes that we are not exposed to significant credit risk on our cash deposits due to the financial position of
the financial institutions in which deposits are held. We have not experienced any losses on our cash or cash equivalents.

Marketable Investment Securities

All debt securities are recognized in accordance with Financial Accounting Standards Board (‘‘FASB’’ (“FASB”) Accounting Standards Codification (‘‘ASC’’ (“ASC”) Topic 320,
Investments-Debt Securities (‘‘ “ASC 320’’ 320”). Management determines the appropriate classification of securities at the time of purchase and re-evaluates such determination at
each balance sheet date. All debt securities are classified as available-for-sale and are recorded at fair value in accordance with ASC 320. We recognize the unrealized gains and
losses related to changes in fair value as a separate component

CASTLE BIOSCIENCES, INC.
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of accumulated other comprehensive loss income (loss) within total stockholders’ equity, net of any related deferred income tax effects, on our consolidated balance sheets.
Premiums or discounts from par value are amortized to interest income over the life of the underlying investment. Realized gains and losses on available-for-sale securities are
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calculated at the individual security level and included in interest income in the consolidated statements of operations. Impairments on of available-for-sale debt securities, if any, are
recorded in consolidated statements of operations. See Notes 5 and 11 for further details.

Revenue Recognition

In accordance with ASC Topic 606, Revenue from Contracts with Customers (“ASC 606”), we follow a five-step process to recognize revenues: (1) identify the contract with the
customer, (2) identify the performance obligations, (3) determine the transaction price, (4) allocate the transaction price to the performance obligations and (5) recognize revenues
when the performance obligations are satisfied. We have determined that we have a contract with the patient when the treating clinician orders the test. Our contracts generally
contain a single performance obligation, which is the delivery of the test report, and we satisfy our performance obligation at a point in time upon the delivery of the test report to the
treating clinician, at which point we can bill for the report. The amount of revenue recognized reflects the amount of consideration to which we expect to be entitled, or the
transaction price, and considers the effects of variable consideration. See Note 3 for further details.

Accounts Receivable and Allowance for Credit Losses

We classify accounts receivable balances that are expected to be paid more than one year from the consolidated balance sheet date as noncurrent assets. The estimated timing of
payment utilized as a basis for classification as noncurrent is determined by analyses of historical payor-specific payment experience, adjusted for known factors that are expected
to change the timing of future payments.

We accrue an allowance for credit losses against our accounts receivable based on management’s current estimate of amounts that will not be collected. Management’s estimates
are typically based on historical loss information adjusted for current conditions. We generally do not perform evaluations of customers’ financial condition and generally do not
require collateral. Historically, our credit losses have not been significant. The allowance for credit losses was zero as of December 31, 2022 December 31, 2023 and 2021. 2022.
Adjustments for implicit price concessions attributable to variable consideration, as discussed above, below, are incorporated into the measurement of the accounts receivable
balances and are not part of the allowance for credit losses.

Inventory

We carry inventories of test supplies in our laboratory facilities. The inventories are carried at the lower of weighted average cost and net realizable value and expensed through
cost of sales as the supplies are used.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation and amortization. Depreciation is computed using the straight-line method over the estimated useful lives
of the assets, generally between five and
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ten years. Leasehold improvements are amortized using the straight-line method over the shorter of the estimated useful life of the asset or the term of the lease. Our leasehold
improvements primarily relate to our office and laboratory facilities in Friendswood, Texas, Phoenix, Arizona and Pittsburgh, Pennsylvania, and are generally being
amortized depreciated through the end of the lease terms in 2025 and 2033, respectively. Maintenance and repairs are charged to expense as incurred, and material improvements
are capitalized. When assets are retired or otherwise disposed of, the cost and accumulated depreciation are removed from the consolidated balance sheet and any resulting gain
or loss is reflected in the consolidated statements of operations in the period realized.

Intangible Assets

Our intangible assets, which are comprised primarily of acquired developed technology, are considered to be finite-lived and are amortized on a straight-line basis over their
estimated useful lives.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net tangible and intangible assets acquired in a business combination. In accordance with ASC Topic
350, Intangibles—Goodwill and Other, our goodwill is not amortized but is tested for impairment on an annual basis or whenever events or changes in circumstances indicate that it
may be impaired. We perform annual impairment reviews of our goodwill balance
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during the fourth quarter of each fiscal year. We may perform a qualitative assessment to determine if it is necessary to perform a quantitative impairment test. If we determine that a
quantitative impairment test is necessary, we apply the guidance in Accounting Standards Update (“ASU”) No. 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the
Test for Goodwill Impairment, by comparing the fair value of the reporting unit to its carrying value, including the goodwill. If the carrying value exceeds the fair value, we recognize
an impairment loss for the amount by which the carrying value exceeds fair value, up to the total amount of goodwill allocated to the reporting unit. We did not incur any goodwill
impairment losses in any of the periods presented.

On June 2, 2023, a Medicare administrative contractor (“MAC”) finalized a local coverage determination (“LCD”) pursuant to which the DecisionDx-SCC test would no longer be
covered by Medicare effective July 17, 2023. On June 5, 2023, our stock price decreased significantly and did not recover before June 30, 2023. In response to this trigger, we
tested goodwill for impairment at June 30, 2023. We have concluded that our business is comprised of a single reporting unit. For our annual impairment test for the year ended
December 31, 2022, we elected to bypass the  optional qualitative assessment and proceeded directly to the quantitative assessment by comparing assessment. In conducting our
reporting unit’s fair value to its carrying value. Since interim test, we have concluded that our business consists of a single reporting unit, unit. To measure the fair value of the our
reporting unit, was measured at we used a market approach whereby we calculated our total market capitalization on the impairment test date, based on the closing price of our
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common stock. stock as reported on the Nasdaq Global Market, and applied a reasonable control premium. The control premium was based on an analysis of control premiums paid
in recent acquisitions of companies in the same or similar industry as us. Our impairment test indicated that the fair value of our reporting unit substantially exceeded its carrying
value. Factors value by 13% and therefore no impairment was indicated. In July 2023, the MAC suspended the LCD and then posted a new draft LCD for comment that is
substantially the same as the LCD that was to become effective.

On October 1, 2023, we performed our annual impairment test which indicated that the fair value of our reporting unit exceeded its carrying value by 34% and therefore no
impairment was indicated. We continued to monitor for additional indicators of impairment through December 31, 2023 and did not observe any factors that could result in an
impairment of goodwill in the future include declines in the price of our common stock, increased competition, changes in macroeconomic developments and unfavorable
government or regulatory developments. goodwill.

Long-Lived Assets

We review long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. An impairment
loss is recognized when the total of estimated future undiscounted cash flows, expected to result from the use of the asset and its eventual disposition, are less than the carrying
amount. Impairment, if any, would be calculated based on the excess of the carrying amount of the long-lived asset over the long-lived asset’s fair value. There were no impairment
charges recognized for the years ended December 31, 2022 December 31, 2023 and 2021. 2022.

Acquisitions

We assess acquisitions under ASC Topic 805, Business Combinations (“ASC 805”), to determine whether a transaction represents the acquisition of assets or a business
combination. Under this guidance, we apply a two-step model. The first step involves a screening test where we evaluate whether substantially all of the fair value of the gross
assets acquired is concentrated in a single asset or a group of similar assets. If the screening test is met,
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we account for the set as an asset acquisition. If the screening test is not met, we apply the second step of the model to determine if the set meets the definition of a business based
on the guidance in ASC 805. If so, the transaction is treated as a business combination. Otherwise, it is treated as an asset acquisition. Asset acquisitions are accounted for by
allocating the cost of the acquisition, including transaction costs, to the individual assets acquired and liabilities assumed on a relative fair value basis without recognition of goodwill.
Business combinations are accounted for using the acquisition method. Under the acquisition method, goodwill is measured as a residual amount equal to the fair value of the
consideration transferred less the net recognized fair value of the identifiable assets acquired and the liabilities assumed, as of the acquisition date, and transaction costs are
expensed as incurred.

Contingent Consideration

Under the terms of business combinations or asset acquisitions, we may be required to pay additional contingent consideration if specified future events occur or if certain conditions
are met.

In a business combination, in accordance with ASC 805, contingent consideration is recorded at fair value as of the acquisition date and classified as liabilities or equity based on
applicable U.S. GAAP. For contingent consideration classified as liabilities, we remeasure the contingent consideration at fair value each period with changes in fair value recorded
in the statements of operations each period.

For contingent consideration in transactions that are not business combinations, we apply U.S. GAAP. With respect to additional contingent consideration that must or may be
settled by issuance of a variable number of shares, we account for the contingent consideration as a liability in accordance with ASC Topic 480, Distinguishing Liabilities from Equity
(“ASC 480”). In accordance with ASC 480, we record the contingent consideration initially and subsequently at fair value with changes in fair value recorded in the statements of
operations each period.

Contingent consideration is classified as current or noncurrent in our consolidated balance sheets based on the contractual timing of future settlement. For additional information on
the contingent consideration, see Notes 6 and 11.
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Leases

Effective January 1, 2021, we account for leases in accordance with ASC Topic 842, Leases (“ASC 842”). We categorize leases at their commencement as either operating or
finance leases based on the criteria in ASC 842. Under ASC 842, we record right-of-use (“ROU”) assets and lease liabilities for each lease arrangement identified, except that we
have elected the short-term lease exemption for all leases with a term of 12 months or less. Lease liabilities are recorded at the present value of future lease payments discounted
using our incremental borrowing rate for the lease established at the commencement date and ROU assets are measured at the amount of the lease liability plus any initial direct
costs, less any lease incentives received before commencement. For our operating leases, we recognize a single lease cost over the lease term on a straight-line basis. We have
elected the practical expedient of not separating nonlease components from lease components in all leases. Upon adoption of ASC 842, effective January 1, 2021, we recognized
operating lease ROU assets of $5,405,000, operating lease liabilities of $6,076,000, reductions to noncurrent liabilities of $751,000, reductions to current assets of $59,000 and a
credit to accumulated deficit of $21,000. See Note 10 for details on our leases.

Cost of Sales (exclusive of amortization of acquired intangible assets)

Cost of sales is expensed as incurred and includes material and service costs associated with testing samples, personnel costs (including salaries, bonuses, benefits and stock-
based compensation expense), electronic medical records, order and delivery systems, shipping charges to transport samples, third-party test fees, and allocated overhead
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including rent, information technology costs, equipment and facilities depreciation and utilities.

Research and Development

Research and development (“R&D”) costs are charged to operations as incurred. Advance payments for goods and services that will be used in future R&D activities are expensed
when the activity has been performed or when the goods have been received rather than when the payment is made. Upfront and milestone payments due to third parties that
perform R&D services on behalf of us will be expensed as services are rendered or when the milestone is achieved.

R&D costs include, but are not limited to, payroll and personnel-related expenses, stock-based compensation expense, materials, laboratory supplies, and consulting costs.

CASTLE BIOSCIENCES, INC.
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Selling, General and Administrative Expenses

Selling, general and administrative (“SG&A”) expenses are attributable to sales, marketing, executive, finance and accounting, legal and human resources functions. These
expenses consist of personnel costs (including salaries, employee benefit costs, bonuses and stock-based compensation expenses), customer services expenses, direct marketing
expenses, educational and promotional expenses, market research, audit and legal expenses, and consulting. We expense all SG&A costs as incurred.

Accrued Compensation

We accrue for liabilities under discretionary employee and executive bonus plans. Our estimated compensation liabilities are based on progress against corporate objectives
approved by our board of directors, compensation levels of eligible individuals and target bonus percentage levels. Our board of directors reviews and evaluates the performance
against these objectives and ultimately determines the actual achievement levels attained. We also accrue for liabilities under employee sales incentive bonus plans with accruals
based on performance achieved to date compared to established targets. As of December 31, 2022 December 31, 2023 and 2021, 2022, we accrued approximately
$18,209,000 $21,706,000 and $12,071,000, $18,209,000, respectively, for liabilities associated with these bonus plans. These amounts are classified as current or noncurrent
accrued liabilities in the balance sheets based on the expected timing of payment.

Retirement Plan

We have an Internal Revenue Code (“IRC”) Section 401(k) profit sharing plan (the “Plan”) for eligible employees. The Plan is funded by employee contributions and provides for
discretionary contributions in the form of matching and/or profit-sharing contributions. For the years ended December 31, 2022 December 31, 2023 and 2021, 2022, we provided a
discretionary matching contribution of $3,525,000 $4,620,000 and $2,036,000, $3,525,000, respectively. The higher amount for the year ended December 31, 2022 December 31,
2023 primarily reflects an increase in the number of employees compared to the year ended December 31, 2021 December 31, 2022.
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Income Taxes

We recognize deferred tax assets and liabilities for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and
liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using statutory tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in the period that includes the
statutory enactment date. Valuation allowances are established to reduce deferred tax assets when it is more likely than not that some portion or all of the deferred tax assets will
not be realized.

Tax benefits are recognized only for tax positions that are more likely than not to be sustained upon examination by tax authorities. The amount recognized is measured as the
largest amount of benefit that is greater than 50% likely to be realized upon settlement. A liability for unrecognized tax benefits is recorded for any tax benefits claimed in our tax
returns that do not meet these recognition and measurement standards.

Our policy for recording interest and penalties associated with uncertain tax positions is to record such items as a component of tax expense. No material amounts of tax-related
interest or penalties were recorded during the years ended December 31, 2022 December 31, 2023 and 2021. 2022.

Stock-Based Compensation

Stock-based compensation expense for equity instruments issued to employees is measured based on the grant-date fair value of the awards. The fair value of employee stock
options and offerings under the 2019 Employee Stock Purchase Plan (the “ESPP”) are estimated on the date of grant using the Black-Scholes option-pricing valuation model. For
restricted stock units (“RSUs”) and performance-based restricted stock units (“PSUs”), the fair value is equal to the closing price of our common stock on the date of grant. For
awards with graded vesting and only service conditions, we recognize compensation costs on a straight-line basis over the requisite service period of the awards. For options and
RSUs, the requisite service period is generally the awards’ award’s vesting period (typically four years). For the ESPP, the requisite service period is generally the period of time from
the offering date to the purchase date. PSUs vest upon the achievement of certain performance conditions and the provision of service with us through a specified period. Accruals
of compensation cost for PSUs are based on the probable outcome of the performance conditions and are reassessed each reporting period. We recognize compensation cost for
PSUs separately for each vesting tranche on a ratable basis over the requisite service period. The requisite service period for PSUs is based on an analysis of vesting requirements
and performance conditions for the particular award.
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Certain employees are entitled to acceleration of vesting of a portion of their awards upon retirement, subject to age, service and notice requirements. In these cases, the requisite
service period takes into consideration the employee’s retirement eligibility, and is reassessed at each reporting date. For the ESPP, the requisite service period is generally the
period of time from the offering date to the purchase date. Forfeitures are accounted for as they occur.

Comprehensive Loss

Comprehensive loss is defined as a change in equity during a period from transactions and other events and circumstances from non-owner sources. Comprehensive loss is made
up of net loss plus net unrealized gain (loss) on marketable investment securities, which is our only other item of other comprehensive loss, if any. income (loss).

CARES Act Payroll Tax Deferral

The CARES Act permitted employers to defer the payment of the employer share of social security taxes due for the period beginning March 27, 2020 and ending December 31,
2020. Of the amounts deferred, 50% were required to be paid by December 31, 2021 and the remaining 50% were required to be paid by December 31, 2022. We began deferring
payment of the employer share of social security taxes in May 2020. Of the $551,000 originally deferred, 50% was repaid during the year ended December 31, 2021 and the
remaining $276,000 of such taxes were repaid during the year ended December 31, 2022.

Accounting Pronouncements Yet to be Adopted

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740)—Improvements to Income Tax Disclosures ("ASU 2023-09"), which is intended to enhance the
transparency and decision usefulness of income tax disclosures. The amendments in ASU 2023-09 provide for enhanced income tax information primarily through changes to the
rate reconciliation and income taxes paid information. ASU 2023-09 is effective for the Company prospectively to all annual periods beginning after December 15, 2024. Early
adoption is permitted. We are currently evaluating the impact this update will have on our consolidated financial statements and disclosures.

In November 2023, the FASB issued ASU No. 2023-07, Segment Reporting (Topic 280)—Improvements to Reportable Segment Disclosures (“ASU 2023-07”), which require public
companies disclose significant segment expenses and other segment items on an annual and interim basis and to provide in interim periods all disclosures about a reportable
segment’s profit or loss and assets that are currently required annually. The guidance is effective for public entities for fiscal years beginning after December 15, 2023, and interim
periods within fiscal years beginning after December 15, 2024. Early adoption is permitted. The guidance is applied retrospectively to all periods presented in the financial
statements, unless it is impracticable. We are currently evaluating the impact this update will have on our consolidated financial statements and disclosures.

We have evaluated all other recently issued, but not yet effective, accounting pronouncements and do not believe that these accounting pronouncements will have any material
impact on our consolidated financial statements or disclosures upon adoption.

3. Revenue

All of our revenues from contracts with customers are associated with the provision of diagnostic and prognostic testing services. Our revenues are primarily attributable to our
DecisionDx®-Melanoma test for cutaneous melanoma. We also provide a test for patients with cutaneous squamous cell carcinoma (“SCC”), DecisionDx®-SCC, two tests a test for
use in patients with suspicious pigmented lesions, MyPath® Melanoma and DiffDx®-Melanoma, a test for uveal melanoma (“UM”), DecisionDx®-UM and a test for patients
diagnosed with Barrett’s esophagus (“BE”), the TissueCypher® Barrett’s Esophagus Test. test. We also began offering a pharmacogenomics (“PGx”) testing service focused on
mental health, IDgenetix®, following a business combination completed in April 2022. Information on the disaggregation of revenues is included below.
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Once we satisfy our performance obligations and bill for the service, the timing of the collection of payments may vary based on the payment practices of the third-party payor and
the existence of contractually established reimbursement rates. The payments for our services are primarily made by third-party payors, including Medicare and commercial health
insurance carriers. Certain contracts contain a contractual commitment of a reimbursement rate that differs from our list prices. However, absent a positive coverage policy, with or
without a contractually committed reimbursement rate, with a commercial carrier or governmental program, our diagnostic tests may or may not be paid by these entities. In addition,
patients do not enter into direct agreements with us that commit them to pay any portion of the cost of the tests in the event that their insurance provider declines to reimburse us.
We may pursue, on a case-by-case basis, reimbursement from such patients in the form of co-payments and co-insurance, co-
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insurance, in accordance with the contractual obligations that we have with the insurance carrier or health plan. These situations may result in a delay in the collection of payments.

The Medicare claims that are covered by Medicare are generally paid at a rate established on Medicare’s Clinical Laboratory Fee Schedule or by the respective Medicare contractor
within 30 days from receipt. Medicare claims that were either submitted to Medicare prior to the local coverage determination (“LCD”) LCD or other coverage commencement date or
are not covered but meet the definition of being medically reasonable and necessary pursuant to the controlling Section 1862(a)(1)(A) of the Social Security Act are generally
appealed and may ultimately be paid at the first (termed ‘‘redetermination’’), second (termed ‘‘reconsideration’’) or third level of appeal (de novo hearing with an Administrative Law
Judge). A successful appeal at any of these levels may result in prompt payment.

In the absence of Medicare coverage, contractually established reimbursements rates or other coverage, we have concluded that our contracts include variable consideration
because the amounts paid by Medicare or commercial health insurance carriers may be paid at less than our standard rates or not paid at all, with such differences considered
implicit price concessions. Variable consideration attributable to these price concessions is measured at the expected value using the ‘‘most likely amount’’ method under ASC 606.
The amounts are determined by estimated using historical average collection rates by test type and payor category taking into consideration the range of possible outcomes, the
predictive value of our past experiences, the time period of when uncertainties expect to be resolved and the amount of consideration that is susceptible to factors outside of our
influence, such as the judgment and actions of third parties. Such variable consideration is included in the transaction price only to the extent it is probable that a significant reversal
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in the amount of cumulative revenue recognized will not occur when the uncertainties with respect to the amount are resolved. Variable consideration may be constrained and
excluded from the transaction price in situations where there is no contractually agreed upon reimbursement coverage or in the absence of a predictable pattern and history of
collectability with a payor. Accordingly, in such situations revenues are recognized on the basis of actual cash collections. Variable consideration for Medicare claims that are not
covered by Medicare, including those claims undergoing appeal, is deemed to be fully constrained due to factors outside our influence (e.g., judgment or actions of third parties) and
the uncertainty of the amount to be received is not expected to be resolved for a long period of time. Variable consideration is evaluated each reporting period and adjustments are
recorded as increases or decreases in revenues. Included in revenues for the years ended December 31, 2022 December 31, 2023 and 2021 2022 were $1,987,000 $4,476,000 of
net negative revenue adjustments and $3,324,000 $1,987,000 of net positive negative revenue adjustments, respectively, associated with changes in estimated variable
consideration related to performance obligations satisfied in previous periods. These amounts include (i) adjustments for actual collections versus estimated amounts and (ii) cash
collections and the related recognition of revenue in current period for tests delivered in prior periods due to the release of the constraint on variable consideration.

Because our contracts with customers have an expected duration of one year or less, we have elected the practical expedient in ASC 606 to not disclose information about our
remaining performance obligations. Any incremental costs to obtain contracts are recorded as selling, general and administrative expense expenses as incurred due to the short
duration of our contracts. Contract balances consisted solely of accounts receivable (both current and noncurrent) as of December 31, 2022 December 31, 2023 and 2021. 2022.

Medicare Advance Payment Disaggregation of Revenues

On April 16, 2020, we received an advance payment The table below provides the disaggregation of $8.3 million (the “Advance Payment”) from the Centers for Medicare & Medicaid
Services (“CMS”) under its Accelerated revenue by type (in thousands):

Years Ended December 31,

2023 2022

Dermatologic(1) $ 183,375  $ 124,809 

Non-Dermatologic(2) 36,413  12,230 

Total net revenues $ 219,788  $ 137,039 

(1) Consists of DecisionDx-Melanoma, DecisionDx-SCC and Advance Payment Program, which was expanded to provide increased cash flow to service providers during the COVID-19 pandemic. CMS began recoupment our

Diagnostic Gene Expression Profile offering (MyPath Melanoma and DiffDx-Melanoma).

(2) Consists of the Advance Payment in April 2021 by applying 25% of the Medicare payments otherwise owed to us against the TissueCypher, DecisionDx-UM and IDgenetix.
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balance of the Advance Payment. Recoupment of the full amount of the Advance Payment was complete by December 31, 2021.

Disaggregation of revenues

The table below provides the disaggregation of revenue by type (in thousands):

Years Ended December 31,

2022 2021

Dermatologic $ 124,809  $ 85,753 

Other 12,230  8,332 

Total net revenues $ 137,039  $ 94,085 

Payor Concentration

We rely upon reimbursements from third-party government payors (primarily Medicare) and private-payor insurance companies to collect accounts receivable related to sales of our
diagnostic and prognostic tests.

Our significant third-party payors and their related revenues as a percentage of total revenues and accounts receivable balances are as follows:

Percentage

of

Revenues

Percentage
of

 Accounts

Receivable

 (current)

Percentage
of

 Accounts

Receivable

 (noncurrent) Percentage of Revenues

Percentage of

 Accounts Receivable

 (current)

Percentage of

 Accounts Receivable

 (noncurrent)

Year Ended

December

31,

As of

December

31,

As of

December 31, Year Ended December 31, As of December 31,

2022 2021 2022 2021 2022 2021 2023 2022 2023 2022 2023 2022

Medicare Medicare 53 % 57 % 28 % 24 % * * Medicare 49  % 53 % 20  % 28  % *

Payor A Payor A 12 % * 14 % 12 % 16 % 15  % Payor A 14  % 12 % 19  % 14  % 15  % 16  %

Payor B Payor B * * * 10 % * * Payor B * * 10  % * 11  % *
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*    Less than 10%

There were no other third-party payors that individually accounted for more than 10% of the Company’s our total revenue or accounts receivable for the periods shown in the table
above.

4. Loss Per Share

Basic loss per share is computed by dividing net loss for the period by the weighted-average number of common shares outstanding during the period. Diluted loss per share
reflects the additional dilution from potential issuances of common stock, such as stock issuable pursuant to the exercise of stock options, vesting of RSUs and PSUs or purchases
under the ESPP. The treasury stock method is used to calculate the potential dilutive effect of these common stock equivalents. Contingently issuable PSU awards are included in
the computation of diluted loss per share when the applicable performance criteria would be met and the common shares would be issuable if the end of the reporting period were
the end of the contingency period. However, potentially dilutive shares are excluded from the computation of diluted loss per share when their effect is antidilutive.

Because we reported a net loss for all periods presented, all potentially dilutive securities are antidilutive and are excluded from the computation of diluted loss per share for such
periods.

The table below provides the weighted-average number of potential common shares associated with outstanding securities not included in our calculation of diluted loss per share
for the years ended December 31, 2022 December 31, 2023 and 2021

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

2022 because to do so would be antidilutive or, in the case of PSUs, the applicable performance conditions have not yet been met (in thousands):

Years Ended

December 31,

2022 2021

Years Ended

December 31,

Years Ended

December 31,

Years Ended

December 31,

2023 2023 2022

Stock
options

Stock
options 3,521  3,209 

RSUs
and
PSUs

RSUs
and
PSUs 1,650  250 

ESPP ESPP 146  62 

Total Total 5,317  3,521 

In addition, in connection with the our acquisition of AltheaDx, Inc. (“AltheaDx”),  in April 2022, we may be required to issue shares of our common stock to satisfy the contingent
consideration obligations, pending the outcome of certain commercial and regulatory milestones, as required by the definitive agreement to acquire AltheaDx. For purposes of
calculating diluted loss per share, no such shares were assumed to have been issued because none of the applicable conditions have been met to date. See Notes 6 and 11 for
additional information.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

5. Marketable Investment Securities

The following table presents tables present our available-for-sale debt securities (in thousands):

December 31, 2022

Amortized Cost

Unrealized

Estimated Fair ValueGains Losses

U.S. government securities $ 136,058  $ —  $ (381) $ 135,677 

Total $ 136,058  $ —  $ (381) $ 135,677 
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We had no available-for-sale debt securities as of December 31, 2021.

December 31, 2023

Amortized Cost

Unrealized

Estimated Fair ValueGains Losses

U.S. government securities $ 144,122  $ 143  $ (7) $ 144,258 

Total $ 144,122  $ 143  $ (7) $ 144,258 

December 31, 2022

Amortized Cost

Unrealized

Estimated Fair ValueGains Losses

U.S. government securities $ 136,058  $ —  $ (381) $ 135,677 

Total $ 136,058  $ —  $ (381) $ 135,677 

Although available to be sold to meet operating needs or otherwise, securities are generally held through maturity. We classify all investments as current assets, as these are readily
available for use in current operations. The cost of securities sold is determined based on the specific identification method for purposes of recording gains and losses.

There were no realized gains or losses on sales of investments for the years ended December 31, 2022 December 31, 2023 and 2021. 2022.

We evaluated our investment portfolio under the available-for-sale debt securities impairment model guidance and determined our investment portfolio is comprised of low-risk,
investment grade securities. As of December 31, 2023, some of our available-for sale investments had unrealized losses which were not attributed to credit risk. As of December 31,
2022, unrealized losses on available-for-sale investments are were not attributed to credit risk. We believe that an allowance for credit losses is unnecessary because the unrealized
losses on certain of our marketable investment securities are due to market factors. No credit-related or noncredit-related impairment losses were recorded for the years ended
December 31, 2022 December 31, 2023 and 2021. 2022. The allowance for credit losses was zero as of December 31, 2022 December 31, 2023 and 2021. 2022.

As of December 31, 2022, December 31, 2023 and 2022, all of our available-for-sale debt securities had contractual maturities of one year or less. Accrued interest receivable is
included in prepaid expenses and other current assets in our consolidated balance sheets. As of December 31, 2022 December 31, 2023 and 2021 2022 the accrued interest
receivable balance was immaterial and zero, respectively. immaterial.

Additional information relating to the fair value of marketable investment securities can be found in Note 11.

6. Acquisitions

Myriad myPath, LLC

On May 28, 2021, we completed the acquisition of all of the equity of Myriad myPath, LLC, a laboratory in Salt Lake City where the MyPath Melanoma test for difficult-to-diagnose
melanocytic lesions was developed and offered, for a cash purchase price of $32,500,000. Following the completion of the acquisition, we became the sole provider of the MyPath
Melanoma test. Based on the guidance in ASC 805, we concluded that substantially all of the fair value of the gross assets acquired was concentrated in a single identifiable asset
and therefore the transaction represents

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

an asset acquisition. We incurred $684,000 of direct transaction costs that were included in the cost of the acquisition. The allocation of the acquisition to individual assets resulted
in an intangible asset representing developed technology of $33,054,000 and inventory of $130,000. The intangible asset has an estimated useful life of 12 years and is being
amortized on a straight-line basis.

Cernostics, Inc.

On December 3, 2021, we completed the acquisition of Cernostics, Inc. (“Cernostics”), which offers the TissueCypher Barrett’s Esophagus Test for patients with BE. We acquired
Cernostics for an upfront cash purchase price of $30,732,000, including $653,000 of direct transaction costs. A portion of the upfront cash consideration is being held in escrow for a
specified period following closing to secure indemnification claims, if any. Our consolidated balance sheet at December 31, 2021 reflected a receivable for the post-closing purchase
price adjustment, representing the difference between actual and estimated cash and working capital at closing, among other things. During the year ended December 31, 2022, we
received cash of $547,000 in settlement of this receivable.

We also agreed to pay up to an additional $50.0 million in cash or shares of our common stock, at our sole discretion, based on the achievement of certain commercial milestones
relating to the year ended December 31, 2022 (“Cernostics Earnout Payments”). The portion of any Cernostics Earnout Payments that could have been settled in shares of our
common stock was subject to certain limitations and the aggregate number of shares that could have been issued for the Cernostics Earnout Payments may not have exceeded
5,034,653 shares. Any Cernostics Earnout Payments in shares of our common stock would have been based on the volume weighted-average price of our common stock for the 15
trading days ending December 30, 2022. The Cernostics Earnout Payments represent contingent consideration. ASC 480 provides guidance on accounting for certain obligations
that must or may be settled by issuance of a variable number of shares. In accordance with that guidance, we recognized a liability of $18,287,000, which represented the fair value
of the obligation as of the acquisition date. Our consolidated balance sheet at December 31, 2022 reflected a liability of zero for the Cernostics Earnout Payments since the
applicable commercial milestones were not met. See Note 11 for additional information on the measurement of the contingent consideration. Based on the guidance in ASC 805, we
concluded that substantially all of the fair value of the gross assets acquired was concentrated in a single identifiable asset and therefore the transaction represents an asset
acquisition.

The cost of the acquisition, which is comprised of the cash consideration, transaction costs and contingent consideration, was allocated to the assets acquired and the liabilities
assumed as follows (in thousands):
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December 3, 2021

Cash and cash equivalents $ 1,251 

Accounts receivable 104 

Prepaid expenses and other current assets 198 

Property and equipment 455 

Intangible assets 57,827 

Accounts payable (655)

Accrued compensation (167)

Other accrued and current liabilities (386)

Finance lease liabilities (237)

Deferred tax liabilities (9,371)

Total cost allocated $ 49,019 

The intangible assets were comprised of developed technology of $57,264,000 with an estimated useful life of 15 years and an assembled workforce of $563,000, with an estimated
useful life of five years, and each is being amortized on a straight-line basis. Acquisition

AltheaDx, Inc.

On April 26, 2022, we completed the acquisition of 100% of the equity interests in AltheaDx. AltheaDx  which offers the IDgenetix test a PGx test focused that focuses on mental
health. We believe this acquisition enabled us to expand upon our

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

existing portfolio acquired AltheaDx for $30.5 million in cash and $17.1 million in common stock issued, for total consideration of testing solutions in support $47.6 million. The fair
value of our growth strategy. assets acquired and liabilities assumed primarily consisted of finite-lived intangible assets of $35.0 million, goodwill of $10.7 million, cash and cash
equivalents of $3.5 million and deferred tax liabilities of $1.7 million. We have concluded that the transaction represents a business combination under ASC 805. The financial
results of AltheaDx have been included in our consolidated financial statements since the date of the acquisition. The amount of revenue from attributable to AltheaDx included in
the consolidated statements of operations from the acquisition date through December 31, 2022 was $912,000. The loss attributable to AltheaDx included in the consolidated
statements of operations from the acquisition date through December 31, 2022 was approximately $12,372,000. This amount does did not reflect transaction costs from the
acquisition or the effects of the valuation allowance reduction discussed in Note 15. Transaction costs associated with the acquisition were $1,711,000 for the year ended December
31, 2022 and were recognized as expenses, included in selling, general and administrative expenses in the consolidated statements of operations.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

We have also agreed to pay up to an additional $75.0 million in cash and common stock in connection with the achievement of certain milestones based on 2022, 2023 and 2024
commercial milestones for the IDgenetix test (the “AltheaDx Earnout Payments”). Upon any achievement of each relevant milestone event, the associated payment will be paid 50%
in cash and 50% in shares of our common stock based on a price per share equal to the volume-weighted-average price of our common stock for the 20 trading days as of the
applicable milestone determination date. In accordance with the terms of the definitive agreement governing the acquisition of AltheaDx, the maximum number of shares of our
common stock issuable to former AltheaDx security holders may not exceed 1,271,718 shares. Therefore, taking into consideration the number of shares already issued at closing,
a maximum of 507,831 additional shares of our common stock remain issuable with respect to the AltheaDx Earnout Payments. In the event a number of shares in excess of
507,831 would otherwise be issuable in connection with the AltheaDx Earnout Payments, we will issue shares up to the maximum number permitted and pay cash for the remaining
portion of the obligation. Contingent consideration liability associated with the AltheaDx Earnout Payments was zero as of the April 26, 2022 date of acquisition. acquisition based on
the expectations of achievement of the milestones.

Our calculations of the consideration transferred and the purchase price allocation for the acquisition of AltheaDx are were finalized as of December 31, 2022. During the
measurement period, we recorded adjustments to accrued liabilities, income taxes, intangible assets, contingent consideration and the resulting goodwill after finalizing our valuation
of these items.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The following table presents the acquisition-date fair value of the consideration transferred, summarizes the final allocation of the fair values of assets acquired and liabilities
assumed in the acquisition of AltheaDx, and includes measurement period adjustments recorded during 2022 (in thousands, except for shares):
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April 26, 2022


(as initially reported)

Measurement Period

Adjustments

April 26, 2022


(as adjusted)

Consideration Transferred

Cash $ 30,510  $ (8) $ 30,502 

Common stock (763,887 shares) 17,111  —  17,111 

Contingent consideration 1,528  (1,528) — 

Total consideration transferred $ 49,149  $ (1,536) $ 47,613 

Fair Value Allocation

Cash and cash equivalents $ 3,536  $ —  $ 3,536 

Accounts receivable 302  —  302 

Inventory 279  —  279 

Prepaid expenses and other current assets 262  —  262 

Property and equipment 314  —  314 

Intangible asset 37,000  (2,000) 35,000 

Other assets – long-term 12  —  12 

Accounts payable (231) —  (231)

Accrued compensation (380) —  (380)

Other accrued and current liabilities (532) 119  (413)

Deferred tax liabilities (1,819) 147  (1,672)

Other liabilities (88) —  (88)

Net identifiable assets acquired 38,655  (1,734) 36,921 

Goodwill 10,494  198  10,692 

Total fair value of net assets assumed $ 49,149  $ (1,536) $ 47,613 

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The fair value of the common stock issued was measured using the April 26, 2022 closing price of $22.40 per share, as reported by the Nasdaq Global Market. A portion of the
upfront cash and stock consideration is being held in escrow for a specified period following closing to secure indemnification claims, if any.

During the fourth quarter of 2022, we reversed losses originally recorded during the second and third quarters of 2022 that were associated with the remeasurement of contingent
consideration before finalizing the valuation. Also during the fourth quarter of 2022, we recorded an immaterial adjustment to reduce the amortization expense associated with the
intangible asset.

The intangible asset is comprised of developed technology with an estimated useful life of 15 years and is being amortized on a straight-line basis. The goodwill, which is not
expected to be deductible for income tax purposes, was primarily attributable to potential future growth opportunities and the organized workforce.

Unaudited Pro Forma Financial Information

The following unaudited pro forma financial information for the years year ended December 31, 2022 and 2021 combines our historical financial results and the results of AltheaDx,
assuming that the companies were combined as of January 1, 2021 January 1, 2022, and includes adjustments for amortization expense from the acquired intangible assets and
additional stock-based compensation expense. Nonrecurring Non-recurring pro forma adjustments consist of acquisition-related transaction costs of $1,711,000 and an income tax
benefit of $1,626,000, both assumed to have been recognized during the year ended December 31, 2021 December 31, 2022 and therefore removed from the year ended
December 31, 2022.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The following unaudited pro forma financial information (in thousands) is for informational purposes only and is not necessarily indicative of (i) the results of operations that would
have been achieved if the acquisition had taken place as of January 1, 2021 January 1, 2022 or (ii) the results of operations that are expected in future periods:

Pro Forma Data

Years Ended December 31,

2022 2021

Net revenues $ 137,591  $ 94,671 
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Net loss $ (72,819) $ (41,764)

Pro Forma Data

Year Ended December 31, 2022

Net revenues $ 137,591 

Net loss $ (72,819)

Related Parties

Derek J. Maetzold, our President and Chief Executive Officer, (“CEO”), and a member of our board of directors, and Daniel M. Bradbury, the Chairperson of our board of directors,
each served on the board of directors of AltheaDx until the acquisition of AltheaDx was completed, were direct or indirect beneficial owners of AltheaDx securities and received
consideration in the transaction. connection with our acquisition of AltheaDx. Further, Frank Stokes, our Chief Financial Officer; Tobin W. Juvenal, our Chief Commercial Officer;
Kristen Oelschlager, our Chief Operating Officer and certain immediate family members of Mr. Maetzold and Ms. Oelschlager were direct or indirect beneficial owners of AltheaDx
securities and received consideration in the transaction. These individuals may receive additional contingent consideration in based on the form achievement of certain commercial
milestones relating to the AltheaDx Earnout Payments if the relevant commercial and regulatory milestone events occur. As of December 31, 2023 and December 31, 2022, our
contingent consideration liability for the AltheaDx Earnout Payments was zero based on expectations of achievement of the milestones. See Note 11 for additional information. Our
entry into the definitive agreement to acquire AltheaDx was approved by our board of directors based upon the unanimous recommendation of a special transaction committee
comprised entirely of independent members of our board of directors without any financial interest in AltheaDx or any conflict of interest with respect to the acquisition of AltheaDx.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

7. Property and Equipment, Net

Property and equipment, net consisted of the following (in thousands):

As of December

31,

As of December 31, As of December 31,

2022 2021 2023 2022

Lab
equipment(1)

Lab
equipment(1) $ 9,721  $3,727 

Leasehold
improvements

Leasehold
improvements 5,171  5,044 

Computer
equipment

Computer
equipment 4,336  2,457 

Furniture and
fixtures

Furniture and
fixtures 1,660  1,288 

Construction-
in-progress

Construction-
in-progress 1,275  27 

Total Total 22,163  12,543 

Less
accumulated
depreciation(1)

Less
accumulated
depreciation(1) (7,848) (3,042)

Property
and
equipment,
net

Property
and
equipment,
net $14,315  $9,501 

(1)    Includes As of December 31, 2023 and December 31, 2022, includes lab equipment under a finance lease of $369 thousand and accumulated depreciation of $278 thousand and $137 thousand, as of December 31, 2022
and $237 thousand and accumulated depreciation of $8 thousand as of December 31, 2021. respectively.

Depreciation expense was recorded in the consolidated statements of operations as follows (in thousands):

Years Ended December 31,

Years Ended December 31,

Years Ended December 31,

Years Ended December 31,

2022 2021 2023 2022
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Cost of sales
(exclusive of
amortization of
acquired intangible
assets)

Cost of sales
(exclusive of
amortization of
acquired intangible
assets) $ 874  $ 478 

Research and
development

Research and
development 337  248 

Selling, general and
administrative

Selling, general and
administrative 1,067  722 

Total Total $ 2,278  $ 1,448 

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

8. Goodwill and Other Intangible Assets, Net

Goodwill

Information on the change in carrying value The balance of our goodwill is presented below (in thousands):

Goodwill

Balance, December 31, 2021 $ — 

Acquisition of AltheaDx 10,692 

Balance, December 31, 2022 $ 10,692 

was $10.7 million as of December 31, 2023 and 2022. There were no accumulated impairments of goodwill as of December 31, 2022 December 31, 2023 or 2021. We had no
goodwill as of December 31, 2021. 2022.

Other Intangible Assets, Net

Our other intangible assets, net consist of the following (in thousands):

December 31, 2022

  Gross carrying value

Accumulated

amortization Net

Weighted-Average

Remaining Life (in

years)

Developed technology $ 125,317  $ (10,102) $ 115,215  12.9

Assembled workforce 563  (122) 441  4.0

Total other intangible assets, net $ 125,880  $ (10,224) $ 115,656 

December 31, 2021

  Gross carrying value

Accumulated

amortization Net

Weighted-Average

Remaining Life (in

years)

Developed technology $ 90,317  $ (1,949) $ 88,368  13.2

Assembled workforce 563  (9) 554  4.9

Total other intangible assets, net $ 90,880  $ (1,958) $ 88,922 

The estimated future aggregate amortization expense as of December 31, 2022 is as follows (in thousands):

Years Ending December 31,

2023 $ 9,013 

2024 9,038 

2025 9,013 

2026 9,004 

2027 8,901 

Thereafter 70,687 

Total $ 115,656 
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Amortization expense of intangible assets was $8.3 million and $2.0 million for the years ended December 31, 2022 and 2021, respectively.

December 31, 2023

  Gross carrying value
Accumulated
amortization Net

Weighted-Average
Remaining Life (in

years)

Developed technology $ 125,317  $ (19,003) $ 106,314  12.2

Assembled workforce 563  (234) 329  2.9

Total other intangible assets, net $ 125,880  $ (19,237) $ 106,643 

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

December 31, 2022

  Gross carrying value

Accumulated

amortization Net

Weighted-Average

Remaining Life (in

years)

Developed technology $ 125,317  $ (10,102) $ 115,215  12.9

Assembled workforce 563  (122) 441  4.0

Total other intangible assets, net $ 125,880  $ (10,224) $ 115,656 

The estimated future aggregate amortization expense as of December 31, 2023 is as follows (in thousands):

Years Ending December 31,

2024 $ 9,038 

2025 9,013 

2026 9,004 

2027 8,901 

2028 8,925 

Thereafter 61,762 

Total $ 106,643 

Amortization expense of intangible assets was $9.0 million and $8.3 million for the years ended December 31, 2023 and 2022, respectively.

9. Other Accrued and Current Liabilities

Other accrued and current liabilities consisted of the following (in thousands):

As of December

31, As of December 31,

As of December

31, 2023 2022

2022 2021

Clinical
studies

Accrued
service fees

Accrued
service
fees $2,125  $1,905 

Clinical studies 1,822  1,655 

Employee stock
purchase plan
contributions 900  760 

Payroll-related
liabilities 37  695 

ESPP
contributions
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Other Other 378  663 

Total Total $5,262  $5,678 

10. Leases

Operating Leases

We lease office space in Friendswood, Texas (the “Friendswood Lease”) for use as our corporate headquarters. The Friendswood Lease commenced in late 2020 under a 60-month
term and a renewal option for one additional five-year term.

We lease two facilities in Phoenix, Arizona for laboratory and office space. For both leases, the current terms end in 2033 with options to renew for two additional five-year terms.

On April 1, 2022, we entered into aWe lease agreement for commercial general office space and laboratory facilities in Pittsburgh Pennsylvania which provides for (the
“Pittsburgh Lease”). The Pittsburgh Lease has a term of10.5 years, a five-year renewal option, an early termination clause and a lease incentive allowance of $2.5 million to apply

toward leasehold improvements. In September 2022, Of this amount, we obtained access have $1.3 million of lease incentives remaining as of December 31, 2023 to the facilities
and initiated leasehold improvement work. Lease payments will commence at a use for future date upon the completion of leasehold improvements at which point the facilities that
will be ready become available for intended use. We intend to use the additional space for general office and laboratory facilities. in 2026.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

We have not included the optional renewal periods in the measurement of the lease obligations because it is not reasonably certain that we will exercise these renewal options.

Our other operating leases primarily consist of office equipment.

Finance Lease

In connection with the acquisitions of AltheaDx in April 2022 and Cernostics, Inc. (“Cernostics”) in December 2021, we assumed finance leases for laboratory equipment.

Discount Rates

We discount our lease obligations using our incremental borrowing rate at the commencement date. date of the lease. The incremental borrowing rate is the rate of interest we
would have to pay to borrow on a collateralized basis over a similar term an amount equal to the lease payments in a similar economic environment. We primarily consider industry
data, our credit rating and the lease term to determine our incremental borrowing rate.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Lease Balances and Costs

Lease balances reflected in the consolidated balance sheet were as follows (in thousands):

As of December

31,

As of

December

31, As of December 31,

Lease
Balance

Lease
Balance Classification 2022 2021 Lease Balance Classification 2023 2022

Lease
Assets

Lease
Assets

Operating

Operating

Operating Operating
Operating
lease assets $12,181  $7,383 

Finance Finance

Property and
equipment,
net $ 232  $ 229 

Lease
Liabilities

Lease
Liabilities

Lease Liabilities

Lease Liabilities

Current Current
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Current

Current

Operating

Operating

Operating Operating
Operating
lease liabilities $ 1,777  $1,179 

Finance Finance

Other accrued
and current
liabilities $ 148  $ 105 

Noncurrent Noncurrent

Operating Operating

Noncurrent
operating
lease liabilities $11,533  $6,900 

Operating

Operating

Finance Finance
Other
liabilities $ 90  $ 124 

Costs associated with our leases were included in the consolidated statement of operations as follows (in thousands):

Years Ended

December 31,

Years

Ended

December

31, Years Ended December 31,

Lease Cost Lease Cost 2022 2021 Lease Cost 2023 2022

Operating
lease cost(1)

Operating
lease cost(1) $1,997  $1,450 

Finance
lease cost

Finance
lease cost

Amortization
of lease
assets

Amortization
of lease
assets 129  8 

Amortization of lease
assets

Amortization of lease
assets

Interest on
finance
lease
liabilities

Interest on
finance
lease
liabilities 16  1 

Short-term
lease cost

Short-term
lease cost 477  29 

Total lease
cost

Total lease
cost $2,619  $1,488 

(1)    Includes variable lease cost of $371 $313 thousand and $187 $371 thousand for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively.

CASTLE BIOSCIENCES, INC.
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Other Information

Supplemental cash flow information on leases is as follows (in thousands):
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Years Ended

December 31,

Years Ended December

31, Years Ended December 31,

2022 2021 2023 2022

Cash paid for
amounts
included in
the
measurement
of lease
liabilities

Cash paid for
amounts
included in
the
measurement
of lease
liabilities

Operating
cash flows
from operating
leases

Operating
cash flows
from operating
leases $1,283  $1,145 

Operating cash flows from
operating leases

Operating cash flows from
operating leases

Operating
cash flows
from interest
paid on
finance leases

Operating
cash flows
from interest
paid on
finance leases $ 16  $ 1 

Financing
cash flows
from finance
leases

Financing
cash flows
from finance
leases $ 122  $ 8 

Information regarding the weighted-average lease term and weighted-average discount rate is presented below:

As of

December

31,

As of

December

31,

As of

December

31,

As of

December

31,

2022 2021 2023 2022

Weighted-
average
remaining
lease term
(years)

Weighted-
average
remaining
lease term
(years)

Operating leases

Operating leases

Operating
leases

Operating
leases 9.4 9.1 9.1 9.4

Finance
leases

Finance
leases 1.9 2.3

Finance
leases 1.3 1.9
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Weighted-
average
discount
rate

Weighted-
average
discount
rate

Weighted-average
discount rate

Weighted-average
discount rate

Operating leases

Operating leases

Operating
leases

Operating
leases 7.3 % 4.9 % 8.0  % 7.3  %

Finance
leases

Finance
leases 6.4 % 5.0 %

Finance
leases 7.4 % 6.4  %

The following is a maturity analysis of our operating lease and finance lease liabilities as of December 31, 2022 December 31, 2023 (in thousands):

Operating leases

Finance

leases

Operating

leases Operating leases Finance leases

Years
Ending
December
31,

Years
Ending
December
31,

2023 $ 1,838  $ 153 

2024

2024

2024 2024 2,122  72 

2025 2025 2,014  30 

2026 2026 2,180  — 

2027 2027 2,219  — 

2028

Thereafter Thereafter 12,921  — 

Total
lease
payments

Total
lease
payments 23,294  255 

Less:
Interest
component

Less:
Interest
component (9,984) (17)

Present
value of
lease
payments

Present
value of
lease
payments $ 13,310  $ 238 

As of December 31, 2022 December 31, 2023, we expect $0.7 million in undiscounted future lease payments for leases that had not yet commenced. commenced was zero.

11. Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market in an orderly
transaction between market participants at the measurement date. The fair value hierarchy prioritizes the inputs to valuation techniques used in measuring fair value. There are
three levels to the fair value hierarchy based on the reliability of inputs, as follows:

Level 1 – Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2 – Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly or indirectly.

CASTLE BIOSCIENCES, INC.
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Level 3 – Unobservable inputs in which little or no market data exists, therefore requiring us to develop our own assumptions.

Financial instruments measured at fair value are classified in their entirety based on the lowest level of input that is significant to the fair value measurement. Our assessment of the
significance of a particular input to the fair value measurement in its entirety requires management to make judgments and consider factors specific to the asset or liability. The use
of different assumptions and/or estimation methodologies may have a material effect on estimated fair values. Accordingly, the fair value estimates disclosed, or amounts recorded
may not be indicative of the amount that us we or holders of the instruments could realize in a current market exchange.

The table below provides information by level within the fair value hierarchy, of our financial assets and liabilities that are accounted for at fair value on a recurring basis as of
December 31, 2022 December 31, 2023 and 2021 2022 (in thousands):

As of December 31, 2022 As of December 31, 2023

Quoted

Prices in

Active

Markets

for

Identical

Items

(Level 1)

Significant

Other

Observable

Inputs


(Level 2)

Significant

Unobservable

Inputs


(Level 3) Total

Quoted Prices in Active Markets for

Identical Items (Level 1)

Significant Other

Observable Inputs


(Level 2)

Significant

Unobservable Inputs


(Level 3) Total

Assets Assets         Assets    

Money market
funds(1)

Money market
funds(1) $108,673  $ —  $ —  $108,673 

U.S.
government
securities(2)

U.S.
government
securities(2) $135,677  $ —  $ —  $135,677 

Liabilities Liabilities

Contingent
consideration(3)

Contingent
consideration(3) $ —  $ —  $ —  $ — 

Contingent consideration(3)

Contingent consideration(3)

As of December 31, 2021

Quoted

Prices in

Active

Markets

for

Identical

Items

(Level 1)

Significant

Other

Observable

Inputs


(Level 2)

Significant

Unobservable

Inputs


(Level 3) Total

As of December 31, 2022 As of December 31, 2022

Quoted Prices in

Active Markets for

Identical Items

(Level 1)

Quoted Prices in Active Markets for

Identical Items (Level 1)

Significant Other

Observable Inputs


(Level 2)

Significant

Unobservable Inputs


(Level 3) Total

Assets Assets

Money market funds(1)

Money market funds(1)

Money market
funds(1)

Money market
funds(1) $327,721  $ —  $ —  $327,721 

U.S.
government
securities(2)

U.S.
government
securities(2) $ —  $ —  $ —  $ — 

Liabilities Liabilities

Contingent
consideration(3)

Contingent
consideration(3) $ —  $ —  $ 18,287  $ 18,287 

Contingent consideration(3)

Contingent consideration(3)
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(1) Classified as “Cash and cash equivalents” in the consolidated balance sheets.

(2) Classified as “Marketable investment securities” in the consolidated balance sheets.

(3) Current portion, if any, classified as “Other accrued and current liabilities” in the consolidated balance sheets.

Contingent Consideration

In connection with our acquisition of Cernostics in December 2021, we recorded a contingent consideration liability for the additional contingent consideration of up to $50.0 million
that could have been payable based on the achievement of certain commercial milestones relating to the year ending December 31, 2022  (“Cernostics Earnout Payments”). The At
our sole discretion, we could have settled Cernostics Earnout Payments could have been settled in cash or shares of our common stock, at our sole discretion. The portion of any
Cernostics Earnout Payments that could have been settled in shares of our common stock were subject to certain limitations and the limitations. The aggregate number of shares
that could have been issued for the Cernostics Earnout Payments could not have exceeded 5,034,653 shares. Any Cernostics Earnout Payments in shares of our common stock
could have been based on the volume weighted-average price of our common stock for the 15 trading days ending December 30, 2022. There were no Cernostics Earnout
Payments that became payable because the commercial milestones were not achieved during the earnout period. period and the final valuation of the contingent consideration was
assessed to be zero as of December 31, 2022. The fair value of the contingent consideration associated with our

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

acquisition of Cernostics decreased by $18.3 million for the year ended December 31, 2022 with no similar activity for the year ended December 31, 2023.

In connection with our acquisition of AltheaDx, we agreed to pay contingent consideration of up to $75.0 million based on the achievement of certain commercial milestones relating
to the 2022, 2023, and 2024 commercial

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

milestones, AltheaDx Earnout Payments, as discussed further in Note 6. The portion portions of the AltheaDx Earnout Payments associated with the commercial milestones for the
year years ended December 31, 2022 will December 31, 2023 and 2022 were $37.5 million and $35.0 million, respectively, and were not be paid since the applicable commercial
milestones were not met. This portion represented $35.0 Also, the year 2023 contained a 2022 catch-up provision for additional payment up to $17.5 million, dependent on
achievement of results in excess of the $75.0 million total potential payment obligation, exclusive of 2023 milestone, and was not paid since the catch-up payment in 2023 of
$17.5 million which will become payable if all 2023 commercial milestones are fully milestone was not met. Therefore, as of December 31, 2023, we have a remaining potential
payment obligation of up to $57.5 $20.0 million with respect to the remaining commercial milestones for 2023 and 2024 remains as of December 31, 2022. 2024. If the settlement of
the remaining portion of the Althea AltheaDx Earnout Payments were to occur as of December 31, 2022 would have occurred on December 31, 2023, no amounts would be have
been due based on the achievement of the because no commercial milestones to had been achieved as of such date.

The contingent consideration was classified as a Level 3 fair value measurement due to the use of significant unobservable inputs and a Monte Carlo simulation to determine its fair
value. The Monte Carlo simulation uses projections of the commercial milestones for the applicable period as well as the corresponding targets and approximate timing of payment
based on the terms of the arrangement. The analysis for the Cernostics Earnout Payments used assumptions for expected volatility of the financial metrics and a risk-adjusted
discount rate, which were 20.0% and 16.1%, respectively, as of December 31, 2021. The final valuation for the contingent consideration as of the date of acquisition was assessed
to be zero and resulted in a measurement period adjustment. See Note 6 for additional information on the measurement period adjustment. Since the final valuation, there There
have been no changes in the fair value of the AltheaDx contingent consideration during the year ended December 31, 2022 December 31, 2023.

The contingent consideration liability is remeasured at fair value at each reporting period taking into account any updated assumptions or changes in circumstances. Any changes in
the fair value are recorded as gains or losses in our consolidated statement of operations. A measurement period adjustment was recognized in the fourth quarter of 2022 to reverse
the preliminary valuation of the contingent consideration and losses recorded during the interim period.

The following table discloses the summary of changes in the contingent consideration liability measured at fair value using Level 3 inputs for the year ended December 31, 2022 (in
thousands):

Cernostics AltheaDx Total

Balance, December 31, 2021 $ 18,287  $ —  $ 18,287 

Acquisition of AltheaDx —  —  — 

Change in fair value (18,287) —  (18,287)

Balance, December 31, 2022 $ —  $ —  $ — 

12. Commitments and Contingencies

From time to time, we may be involved in legal proceedings arising in the ordinary course of business. We believe there is no threatened litigation or litigation pending that could
have, individually or in the aggregate, a material adverse effect on our financial position, results of operations or cash flows. On February 1, 2024, we received a subpoena from
United States Department of Health and Human Services Office of Inspector General and are fully cooperating with the government’s inquiry. This inquiry, and any potential resulting
claim asserted against us, with or without merit, could be time-consuming, expensive to address and divert management’s attention and other resources. These claims also could
subject us to significant liability for damages and harm our reputation. Our insurance and indemnities may not cover all claims that may be asserted against us. We are unable to
predict the outcome and are unable to make a meaningful estimate of the amount or range of loss, if any, that could result from any unfavorable outcome.

13. Stockholders’ Equity
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Capital Stock

The Company’s Amended and Restated Certificate of Incorporation, dated July 29, 2019, authorizes the Company to issue up to 200,000,000 shares of common stock with a par
value of $0.001 per share. The Company is also authorized to issue up to 10,000,000 shares of preferred stock with a par value of $0.001 per share. No dividends were declared or
paid during the years ended December 31, 2022 December 31, 2023 or 2021.

During the year ended December 31, 2021, we paid $336,000 in common stock offering costs related to a public offering of common stock completed in December 2020. 2022.

14. Stock Incentive Plans and Stock-Based Compensation

Stock Incentive Plans

Our stock incentive plans provide for the granting of options to purchase common stock and other equity-based awards to our employees, directors and consultants. On September
6, 2008, we adopted the 2008 Stock Plan (the “2008 Plan”), on August 15, 2018, we adopted the 2018 Stock Plan (the “2018 Plan”) and on July 24, 2019, we adopted the 2019
Equity Incentive Plan (the “2019 Plan”). Following the adoption of the 2018 Plan, no additional stock awards were granted under the 2008 Plan and following the adoption of the
2019 Plan, no additional stock awards were granted under the 2018 Plan. On December 22, 2022, our board of directors approved the 2022 Inducement Plan (the “Inducement
Plan”). Our Inducement Plan provides for the grant of RSU awards and other

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Inducement Plan (the “Inducement Plan”) to reserve 350,000 shares of our common stock that may be issued pursuant to awards made as an inducement material to the grantee’s
entering into employment with us to the extent such grantee was not previously an employee of ours or is entering into employment following a bona fide period of non-employment
with us.  As of December 31, 2023, there were 402,608 shares available for grant under the Inducement Plan.

Options under the plans may be granted as incentive stock options (“ISO”) or non-statutory stock options (“NSOs”). ISOs may only be granted to our employees (including directors
who are also considered employees). NSOs may be granted to our employees, directors and consultants. Options may be granted for terms up to ten years from the date of grant,
as determined by the board of directors; provided, however, that with respect to an ISO granted to a person who owns stock representing more than 10% of the voting power of all
classes of stock of ours, the terms shall be for no more than five years from the date of grant. The exercise price of options granted must be no less than 100% of the fair market
value of the shares on the date of grant, provided, however, that with respect to an ISO granted to an employee who at the time of grant of such options owns stock representing
more than 10% of the voting power of all classes of stock of ours, the exercise price shall not be less than 110% of the fair market value of the shares on the date of grant. Options
generally vest over four years (generally 25% after one year and monthly thereafter), subject to the option holder’s continued service with us. We issue new shares to satisfy option
exercises.

As of December 31, 2022 December 31, 2023, we have granted awards 366,432 shares remained available for 1,473,888 shares in excess of the number of shares authorized for
issuance grant under the 2019 Plan. The 2019 Plan provides for automatic annual increases to the number of shares authorized for issuance, equal to 5% of our common shares
outstanding as of the immediately preceding year end, through January 1, 2029. Under this provision, effective January 1, 2023 January 1, 2024, an additional 1,327,684 1,370,526
shares became available under the 2019 Plan.

Stock Options

Stock option activity under our stock plans for the years ended December 31, 2022 December 31, 2023 and 2021 2022 is set forth below:

  Weighted-Average  

Stock

Options


Outstanding

Exercise


Price

Remaining


Contractual


Term

(Years)

Aggregate


Intrinsic


Value


(in

thousands)

Balance as of January 1, 2021 3,369,502  $ 28.11 

  Weighted-Average  

Stock Options


Outstanding

Exercise


Price

Remaining


Contractual


Term (Years)

Aggregate


Intrinsic


Value


(in thousands)

Balance as of
January 1, 2022

Granted

Granted

Granted Granted 841,336  $ 48.97 

Exercised Exercised (414,890) $ 10.13 

Exercised

Exercised

Forfeited/Cancelled Forfeited/Cancelled (209,260) $ 33.97 
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Balance as of December 31, 2021 3,586,688  $ 34.75 

Forfeited/Cancelled

Forfeited/Cancelled

Balance as of December 31, 2022

Balance as of December 31, 2022

Balance as of December 31, 2022

Granted

Granted

Granted Granted 263,645  $ 22.35 

Exercised Exercised (148,735) $ 5.59 

Exercised

Exercised

Forfeited/Cancelled Forfeited/Cancelled (281,758) $ 34.08 

Balance as of December 31, 2022 3,419,840  $ 35.11  7.5 $ 12,643 

Forfeited/Cancelled

Forfeited/Cancelled

Balance as of December 31, 2023

Balance as of December 31, 2023

Balance as of December 31, 2023

Exercisable at December 31, 2022 2,032,859  $ 30.09  7.0 $ 11,713 

Exercisable at December 31, 2023

Exercisable at December 31, 2023

Exercisable at December 31, 2023

CASTLE BIOSCIENCES, INC.
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Restricted Stock Units

RSUs represent the right to receive shares of our common stock at a specified future date, subject to vesting. Our RSUs generally vest annually from the grant date in four equal
installments subject to the holder’s continued service with us. We issue new shares to satisfy RSUs of common stock upon vesting. the vesting of RSUs.

The following table summarizes our RSU activity for the years ended December 31, 2022 December 31, 2023 and 2021: 2022:

Restricted Stock

Units Outstanding

Weighted-

Average

Grant

Date Fair

Value

Balance as of January 1, 2021 161,477  $ 59.16 

Granted 958,361  $ 43.05 

Vested(1) (56,002) $ 61.07 

Forfeited/Cancelled (13,662) $ 62.80 

Balance as of December 31, 2021 1,050,174  $ 44.31 

Restricted

Stock Units

Outstanding Restricted Stock Units Outstanding Weighted-Average Grant Date Fair Value

Balance as of
January 1, 2022

Granted Granted 2,988,107  $ 23.15 

Vested (1) Vested (1) (257,708) $ 45.14 

Forfeited/Cancelled Forfeited/Cancelled (302,651) $ 27.12 

Balance as of
December 31,
2022

Balance as of
December 31,
2022 3,477,922  $ 27.56 
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Granted

Vested (1)

Forfeited/Cancelled

Balance as of
December 31,
2023

(1) The aggregate number of shares withheld upon vesting for employee tax obligations was 73,821 254,197 and 16,640 73,821 for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively.

RSU Awards to Related Parties

On October 1, 2021, the Audit Committee of our board of directors approved, at the recommendation of our Compensation Committee, a one-time award of RSUs to three
employees who are the children of our CEO which we have determined to be outside the ordinary course of business. Under the IRC, those owning more than a specified
percentage of a company’s stock are not eligible to receive certain preferential tax benefits that are afforded to qualifying stock compensation arrangements. In determining eligibility
under the IRC, when calculating the number of shares of common stock owned, an individual must attribute all shares owned by specified family members. Because of the stock
ownership of our CEO and this attribution requirement, the three children have not been eligible to participate in the ESPP and, at times, have not qualified to receive stock option
grants on terms as favorable as those received by other similar employees. Our Compensation Committee recommended, and our Audit Committee approved, a one-time grant of
RSUs designed to compensate the three children for these differences. The aggregate number of shares underlying the RSUs granted to the three children was 17,275 which are
included in the table above. The awards had an aggregate grant date fair value of $1,129,000, vested immediately upon grant and were recognized as stock-based compensation
expense, included in selling, general and administrative expenses, during the year ended December 31, 2021.

CASTLE BIOSCIENCES, INC.
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Performance-Based Restricted Stock Units

PSUs represent the right to receive shares of our common stock contingent upon the achievement of certain financial performance measures. We issue new shares to satisfy
PSUs of common stock upon vesting. the vesting of PSUs.

The following table summarizes our PSU activity for the year ended December 31, 2022 December 31, 2023:

Performance-Based

Restricted Stock

Units Outstanding

Weighted-

Average

Grant

Date Fair

Value

Balance as of December 31, 2021 —  $ — 

Performance-

Based

Restricted

Stock Units

Outstanding Performance-Based Restricted Stock Units Outstanding Weighted-Average Grant Date Fair Value

Balance as of
January 1, 2022

Granted Granted 196,033  $ 23.23 

Vested Vested —  $ — 

Forfeited/Cancelled Forfeited/Cancelled —  $ — 

Balance as of
December 31,
2022

Balance as of
December 31,
2022 196,033  $ 23.23 

Granted

Vested

Forfeited/Cancelled

Balance as of
December 31,
2023

Retirement Policy

In January 2023, our board of directors approved a retirement policy (the “Retirement Policy”) that provides for acceleration of a portion of unvested awards that were granted to
certain eligible employees upon meeting age, service and notice requirements. We considered the adoption of the Retirement Policy to be a modification of existing awards under
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ASC Topic 718, Compensation – Stock Compensation. The modification did not result in any incremental compensation cost. However, the adoption of the of the policy resulted in a
new estimate of the requisite service period for certain awards, which we reassess at each balance sheet date. In connection with the

CASTLE BIOSCIENCES, INC.
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Retirement Policy, we accelerated the recognition of compensation expense of $1.6 million during the year ended December 31, 2023.

Employee Stock Purchase Plan

The ESPP became effective July 24, 2019. Offerings under the ESPP are generally 24 months in length with four six-month purchase periods unless terminated earlier, as
described below. Eligible employees who enroll in an offering are able to purchase shares of our common stock at a discount through payroll deductions, subject to certain
limitations. The purchase price of the shares of common stock is the lesser of (i) 85% of the fair market value of such shares on the offering date and (ii) 85% of the fair market value
of such shares on the purchase date. A new offering begins approximately every six months. Offerings are concurrent, but in the event the fair market value of a share of common
stock on the first day of any purchase period during an offering (the “New Offering”) is less than or equal to the fair market value of a share of common stock on the offering date for
an ongoing offering (the “Ongoing Offering”), then the Ongoing Offering terminates immediately following the purchase of shares on the purchase date immediately preceding the
New Offering and the participants in the terminated Ongoing Offering are automatically enrolled in the New Offering. In such case, we account for this event as a modification of the
Ongoing Offering. Notwithstanding the above, our board of directors (or an authorized committee thereof) may modify the terms of or suspend any future offerings prior to their
commencement.

As of December 31, 2022 December 31, 2023, 814,599 940,263 shares remained available for issuance under the ESPP. The ESPP provides for certain automatic increases in the
number of shares of common stock reserved for issuance, which resulted in an additional 265,536 274,105 shares becoming available under the ESPP effective January 1,
2023 January 1, 2024. We issue new shares to satisfy the ESPP purchases.

Determining Fair Value - Summary of Assumptions

We use the Black-Scholes option pricing model to estimate the fair value of stock options and purchase rights granted under the ESPP at the date of grant, start of the offering or
other relevant measurement date. Set forth below is a description of the significant assumptions used in the option pricing model:

• Expected term. The expected term is the period of time that granted options are expected to be outstanding. For stock options, we have set the expected term using the
simplified method based on the weighted average of both the period to vesting and the period to maturity for each option, as we have concluded that its stock option
exercise history does not provide a reasonable basis upon which to estimate the expected term. For the ESPP, the expected term is the period of time from the offering date
to the purchase date.

• Expected volatility. Previously, because of the limited period of time our stock had been traded in an active market, we calculated expected volatility by using the historical
stock prices of a group of similar companies looking back over the estimated life of the option or the ESPP purchase right and averaging the volatilities of these companies.
In the third quarter of 2021, we adjusted this calculation to include our own stock price on a relative basis to the peer group in the calculation of expected volatility, as our
common stock has now had been traded in an active market for more than two years.

• Risk-free interest rate. We base the risk-free interest rate used in the Black-Scholes valuation model on the market yield in effect at the time of option grant and at the
offering date for the ESPP, provided from the

CASTLE BIOSCIENCES, INC.
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Federal Reserve Board’s Statistical Releases and historical publications from the Treasury constant maturities rates for the equivalent remaining terms.

• Dividend yield. We have not paid, and does not have plans to pay, cash dividends. Therefore, we use an expected dividend yield of zero in the Black-Scholes option
valuation model.

The fair value of our common stock is also an assumption used to determine the fair value of stock options. Prior to our initial public offering of common stock on July 29, 2019 (the
“IPO”), our common stock was not publicly traded, therefore we estimated the fair value of our common stock. Following the IPO, the fair value of our common stock is the closing
selling price per share of its common stock as reported on the Nasdaq Global Market on the date of grant or other relevant determination date.

CASTLE BIOSCIENCES, INC.
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We use the Black-Scholes option pricing model to estimate the fair value of each option grant on the date of grant or any other measurement date. The following table sets forth the
assumptions used to determine the fair value of stock options:

Years Ended December 31,

2022 2021

2023
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2023

2023

Average expected term (years)

Average expected term (years)

Average expected term (years) Average expected term (years) 5.8 6.1

Expected stock price volatility Expected stock price volatility 68.34% - 75.02% 66.50% - 68.83%

Expected stock price volatility

Expected stock price volatility

Risk-free interest rate

Risk-free interest rate

Risk-free interest rate Risk-free interest rate 1.54% - 4.21% 0.51% - 1.48%

Dividend yield Dividend yield —% —%

Dividend yield

Dividend yield

The following table sets forth assumptions used to determine the fair value of the purchase rights issued under the ESPP:

Years Ended

December 31, Years Ended December 31,

2022 2021

2023 2023 2022

Average
expected
term
(years)

Average
expected
term
(years) 1.3 1.2 Average expected term (years) 1.3 1.3

Expected
stock
price
volatility

Expected
stock
price
volatility

62.98%
-

91.78%

61.13%
-

86.50% Expected stock price volatility 72.80% - 130.95% 62.98% - 91.78%

Risk-free
interest
rate

Risk-free
interest
rate

0.60%
-

3.45%

0.06%
-

0.20% Risk-free interest rate 4.74% - 5.33% 0.60% - 3.45%

Dividend
yield

Dividend
yield —% —% Dividend yield —% —%

We use the closing price of our common stock on the date of grant to determine the fair value of RSUs. RSUs and PSUs.

Stock-Based Compensation Expense

Stock-based compensation expense is included in the consolidated statements of operations as follows (in thousands):

Years Ended December 31, Years Ended December 31,

2022 2021 2023 2022

Cost of sales
(exclusive of
amortization of
acquired intangible
assets)

Cost of sales
(exclusive of
amortization of
acquired intangible
assets) $ 3,755  $ 2,058 

Research and
development

Research and
development 7,635  4,522 

Selling, general and
administrative

Selling, general and
administrative 24,931  15,160 

Total stock-based
compensation
expense

Total stock-based
compensation
expense $ 36,321  $ 21,740 

For the years ended December 31, 2022 December 31, 2023 and 2021, 2022, the weighted-average grant date fair value of stock options was $14.34 $15.99 and $29.89 $14.34 per
option, respectively, and the weighted-average grant date fair value of the purchase rights granted under the ESPP was $16.79 $11.43 and $27.60 $16.79 per share, respectively. As
of December 31, 2022 December 31, 2023, the total unrecognized stock-based compensation cost related to outstanding awards was $131,644,000, $85,536,000, which is expected
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to be recognized on a straight-line basis over a weighted-average period of 3 2.3 years. The total unrecognized compensation cost will be adjusted for forfeitures in future periods as
they occur. The aggregate intrinsic value of stock options exercised during the years ended December 31, 2022 December 31, 2023 and 2021 2022 was $3,745,000 $1,282,000 and
$27,191,000, $3,745,000, respectively. The aggregate intrinsic value of shares issued under the ESPP was $479,000 and $534,000 and $6,341,000 during

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. The aggregate fair value of RSUs that vested during the years ended December 31,
2022 December 31, 2023 and 2021 2022 was $5,863,000 $18,084,000 and $2,698,000, $5,863,000, respectively. No tax benefits related to stock-based compensation were
recorded in the consolidated statements of operations during the years ended December 31, 2022 December 31, 2023 and 2021 2022 due to the valuation allowance on net
deferred tax assets.

CASTLE BIOSCIENCES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

15. Income Taxes

The components of income tax expense (benefit) are as follows (in thousands):

Years Ended

December 31,

2022 2021

Years Ended

December 31, Years Ended December 31,

2023 2023 2022

Current
tax
expense

Current
tax
expense

U.S. federal

U.S. federal

U.S.
federal

U.S.
federal $ —  $ — 

State
and
local

State
and
local 111  16 

Total
current

Total
current 111  16 

Deferred
tax
benefit

Deferred
tax
benefit

U.S.
federal

U.S.
federal (1,626) (8,726)

U.S. federal

U.S. federal

State
and
local

State
and
local (251) (10)

Total
deferred

Total
deferred (1,877) (8,736)

Total income tax
benefit $ (1,766) $(8,720)

Total
income
tax
expense
(benefit)
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The differences between income taxes expected at the U.S. federal statutory rate (21%) and the reported income tax expense (benefit) are summarized as follows (in thousands):

Years Ended

December 31, Years Ended December 31,

2023 2023 2022

Pre-tax loss

U.S. federal taxes at
statutory rate

U.S. federal taxes at
statutory rate

U.S. federal taxes at
statutory rate

State income
taxes

Years Ended December

31,

2022 2021

Pre-tax loss $ (68,904) $(40,012)

U.S. federal taxes at
statutory rate (14,470) (8,402)

State income taxes (3,751) (1,764)

Research and development
tax credit

Research and development
tax credit

Research and
development
tax credit

Research and
development
tax credit (1,814) (1,658)

Change in
valuation
allowance

Change in
valuation
allowance 17,075  2,570 

Stock-based
compensation

Stock-based
compensation 3,323  (880)

Non-
deductible
officers’
compensation

Non-
deductible
officers’
compensation 1,326  1,571 

Change in fair
value of
contingent
consideration

Change in fair
value of
contingent
consideration (3,840) — 

Transaction
costs

Transaction
costs 359  — 

Permanent
differences

Other Other 26  (157)

Income tax benefit $ (1,766) $ (8,720)

Income tax
expense
(benefit)

CASTLE BIOSCIENCES, INC.
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Significant components of deferred tax assets and liabilities are as follows (in thousands):
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As of December 31,

2022 2021

As of

December 31, As of December 31,

2023 2023 2022

Deferred tax
assets:

Deferred tax
assets:

Net operating
loss (“NOL”)
carryforwards

Net operating
loss (“NOL”)
carryforwards $ 49,253  $24,316 

Net operating loss (“NOL”)
carryforwards

Net operating loss (“NOL”)
carryforwards

Accrued liabilities

Accrued liabilities

Accrued
liabilities

Accrued
liabilities 6,503  4,168 

Capitalized
R&D costs

Capitalized
R&D costs 6,738  — 

Lease
liabilities

Lease
liabilities 3,549  2,114 

Stock-based
compensation

Stock-based
compensation 4,489  2,202 

Stock-based compensation

Stock-based compensation

R&D tax
credit

R&D tax
credit 5,665  3,670 

Other

Other

Other Other 445  240 

Total deferred
tax assets

Total deferred
tax assets 76,642  36,710 

Less
valuation
allowance

Less
valuation
allowance (49,953) (17,774)

Deferred tax
assets, net

Deferred tax
assets, net $ 26,689  $18,936 

Deferred tax
liabilities:

Deferred tax
liabilities:

Prepaid
expenses

Prepaid
expenses $ (289) $ (330)

Prepaid expenses

Prepaid expenses

Property and
equipment

Property and
equipment (3,269) (2,285)

Intangible
assets

Intangible
assets (19,026) (12,913)

ROU assets ROU assets (3,577) (2,166)

Section
481(a)
adjustment
(cash to
accrual)

Section
481(a)
adjustment
(cash to
accrual) (956) (1,877)

Other
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Total deferred
tax liabilities

Total deferred
tax liabilities (27,117) (19,571)

Net deferred
tax liability

Net deferred
tax liability $ (428) $ (635)

At December 31, 2022 December 31, 2023, we had NOL carryforwards for federal income tax purposes of approximately $207,242,000 $197,143,000 of which
$106,093,000 $92,045,000 will begin to expire in 2029 if not utilized to offset taxable income, and $101,149,000 $105,098,000 may be carried forward indefinitely. Future changes in
ownership, as defined by Section 382 of the IRC, could limit the amount of NOL carryforwards used in any one year. Also, as of December 31, 2022 December 31, 2023, we had
state NOL carryforwards of approximately $114,041,000, $114,294,000, which begin to expire in 2028 if not utilized to offset state taxable income. Our R&D tax credit carryforwards
of $5,665,000 $8,025,000, which includes $655,000 of state credits at December 31, 2022 December 31, 2023, will begin to expire in 2034 if not utilized to offset federal income tax.

In general, under Section 382 and 383 of the IRC, a corporation that undergoes an “ownership change” is subject to limitations on its ability to utilize its pre-change NOLs and
certain tax credits, to offset future taxable income and tax. In general, an ownership change occurs if the aggregate stock ownership of certain stockholders changes by more than
50 percentage points over such stockholders’ lowest percentage of ownership during the testing period (generally three years). We performed a Section 382 analysis from inception
through the year ended December 31, 2022 December 31, 2023 and concluded we had experienced an ownership change in 2011, 2014 and 2020. These changes in ownership did
not result in the expiration of any NOLs or R&D credits. However, future changes in ownership may further limit the ability of us to utilize our NOL carryforwards and R&D tax credit
carryforwards. We have also performed Section 382 analyses with respect to the NOLs we obtained in our acquisitions of Cernostics and AltheaDx. Based on changes in ownership
that have occurred, $36,347,000 of NOLs are expected to expire unused as a result of Section 382 limitations.

During the years year ended December 31, 2022 and 2021, , in connection with the acquisitions acquisition of AltheaDx, and Cernostics, we recorded additional net deferred tax
liabilities liability of $1,672,000, and $9,371,000, respectively, primarily due to book-tax differences related to the acquired intangible assets. As a result of these additional deferred
tax liabilities, we determined that $1,626,000 and $8,726,000 of our existing valuation allowance should be reduced, which was reflected in our income tax benefit for the years year
ended December 31, 2022. At December 31, 2023 and 2021, respectively. At December 31, 2022 and 2021, 2022, we placed a valuation allowance of $49,953,000 $55,028,000 and
$17,774,000, $49,953,000, respectively, against our net deferred tax asset balances, balance, as we have determined that it is more likely than not that they will not be realized.

CASTLE BIOSCIENCES, INC.
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We assessed whether we had any significant uncertain tax positions related to open tax years and concluded there were none. Accordingly, no reserve for uncertain tax positions
has been recorded as of December 31, 2022 December 31, 2023 and 2021. 2022. We are generally no longer subject to tax examinations for U.S. federal income tax purposes for
fiscal years prior to 2019 2020 and fiscal years prior to 2018 2019 for multiple state jurisdictions. However, since we have been in an NOL position since 2008, our 2008 to
2018 2019 federal tax returns and our 2008 to 2017 2018 state tax returns are potentially subject to examination adjustments to the extent of those NOL carryforwards.

16. Subsequent Events

On July 10, 2023, following approval by our board of directors, we entered into a definitive agreement to purchase a plot of land located in Friendswood, Texas for a purchase price
of $7.6 million, subject to certain adjustments, for the purpose of developing a commercial office building which may be used as our future corporate headquarters. Under the
agreement, we had the option to terminate the contract within 90 days, for any reason. On October 4, 2023, we amended the definitive agreement to extend the option period by an
additional 30 days. On January 9, 2024, we amended the definitive agreement to obtain easement rights on an adjacent property for purpose of constructing storm drainage
improvements and appurtenances on the property. On February 9, 2024, we closed on the purchase of the land for cash consideration of $7.2 million.
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Exhibit 10.20

Exhibit 10.11
Castle Biosciences, Inc.

CSASTLE BIOSCIENCES, INC EVERANCE.
2022 INDUCEMENT PLAN

ADOPTED BY THE AND COMPENSATION HANGEIN COMMITTEE ONTROL PLAN

EFFECTIVE DATE: DNovember 3, 2023
Section 1. IECEMBER NTRODUCTION 22, 2022 .

1.The purpose of this Castle Biosciences, Inc. Severance and Change in Control Plan (the “GENERAL.Plan”) is to provide for
severance and/or Change in Control (as defined below) benefits to eligible employees of the Company under circumstances described in the Plan.
The Plan first became effective on the Effective Date listed above. This Plan document also is the Summary Plan Description for the Plan.

For purposes of the Plan, the following terms are defined as follows:
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(a)Eligible Award Recipients.      “Affiliate” means any corporation (other than the Company) in an “unbroken chain of corporations” beginning
with the Company, if each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain.

(b)     The only persons eligible “Base Salary” means base pay (excluding incentive pay, premium pay, commissions, overtime, bonuses and
other forms of variable compensation) as in effect prior to receive grants of Awards under this Plan are individuals who satisfyany reduction that would
give rise to an employee’s right to resignation for Good Reason (if applicable).

(c)    “Cause” means, with respect to a particular employee, the standards for inducement grants under Nasdaq Marketplace Rule 5635(c)
(4)meaning ascribed to such term in any written employment agreement, offer letter or 5635(c)(3), if applicable,similar agreement between such
employee and the related guidance under Nasdaq IM 5635-1. A person who previously servedCompany defining such term, and, in the absence of
such agreement, means with respect to such employee, the term “Cause” as an Employee or Director will notdefined in the Equity Plan. The
determination of whether a termination is for Cause shall be eligible to receive Awards undermade by the Plan other than following a Administrator in
its sole and exclusive judgment and discretion.

bona fide(d)        period of non-employment. Persons eligible to receive grants of Awards under this Plan are referred to in this Plan as
“Eligible EmployeesChange in Control.” These Awards must be approved by either a majority ofhas the Company’s “Independent Directors”
(asmeaning ascribed to such term is defined in Nasdaq Marketplace Rule 5605(a)(2)) (“Independent Directors”) the Equity Plan, provided that the event
qualifies as a change in the ownership or the Company’s compensation committee, provided such committee is comprised solely of Independent Directorseffective
control of the Company (the “Independent Compensation Committee”) or a change in order to comply with the exemption from the stockholder approval
requirement for “inducement grants” provided under Rule 5635(c)(4)ownership of a substantial portion 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 grantassets of the following types of Awards: (i) Nonstatutory Stock 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.

(c) Purpose. The Company, by means of the Plan, intends to provide (i) an inducement material for certain individuals to enter into employment with the
Companyeach within the meaning of Rule 5635(c)(4)Section 409A.

(e)    “Change in Control Period” means the period commencing three months prior to the Closing of a Change in Control and ending 12
months following the Closing of a Change in Control.

(f)        “Closing” means the initial closing date of the Nasdaq Marketplace Rules, (ii) incentives for such persons to exert maximum efforts
forChange in Control as set forth in the successdefinitive agreement executed in connection with the Change in Control. In the case of a series of
transactions constituting a Change in Control, “Closing” means the first closing that satisfies the threshold of the Company and any Affiliate and
(iii)definition for a means by which Eligible Employees may be given an opportunity to benefit from increasesChange in value of the Common Stock
through the granting of Awards.Control.

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:

(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 a Stock 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.
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(ii.) (g)To construe         “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and
interpretguidance thereunder.

(h)        “Committee” means the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for
administrationBoard of Directors or the Compensation Committee of the PlanBoard of Directors of the Company.

(i)    “Company” means Castle Biosciences, Inc. or, following a Change in Control, the surviving entity resulting from such event.

(j)    “Confidentiality Agreement” means the Company’s standard form of Employee Confidential Information and Awards. The Board, in the
exercise of these powers, may correct any defect, omission or inconsistency in the Plan or in any Award Invention Assignment Agreement or in the
written terms of a Performance Cash Award, in a manner andany similar or successor document.

(k)    “Covered Termination” means, with respect 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. Exceptemployee, except as otherwise provided in an individual Participation Agreement, with
respect to an employee, a termination of employment that is due to (1) a termination by the Company without Cause (and other than as a result of the employee’s
death or Disability) or (2) the employee’s resignation for Good Reason, and in either case of (1) or (2), results in such employee’s Separation from Service.

(l)        “Disability” means any physical or mental condition which renders an employee incapable of performing the work for which such
employee was employed by the Company or similar work offered by the Company. The Disability of an employee shall be established if (i) the
employee satisfies the requirements for benefits under the Company’s long- term disability plan or (ii) if no long-term disability plan, the employee
satisfies the requirements for Social Security disability benefits.

(m)    “Eligible Employee” means an employee of the Company that meets the requirements to be eligible to receive Plan benefits as set
forth in Section 2.

(n)    “Equity Plan” means the Castle Biosciences, Inc. 2019 Equity Incentive Plan, as amended from time to time, or any successor plan
thereto.

(o)    “Good Reason” for an employee’s resignation means the occurrence of any of the following undertaken by the Company without the
employee’s written consent:

(1)    a material reduction in such employee’s base salary (unless pursuant to a salary reduction program affecting substantially all
of the similarly situated employees of the Company and that does not adversely affect the employee to a greater extent than other similarly situated
employees);

(2)    a material diminution of the employee’s authority, duties or
responsibilities;

(3)    a relocation of such employee’s principal place of employment
with the Company (or successor to the Company, if applicable) to a place that increases such employee’s one-way commute by more than 50 miles

as compared to such employee’s then- current principal place of employment immediately prior to such relocation (excluding regular travel in the
ordinary course of business); provided that (i) if such employee’s principal place of

2
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employment is such employee’s personal residence, this clause (3) shall not apply and (ii) if the employee works remotely during any period in which
such employee’s regular principal office location is a Company office that is closed, then neither the employee’s relocation to remote work or back to
the office from remote work will be considered a relocation of such employee’s principal office location for purposes of this definition; or

(4)     a material breach by the Company of any provision of this Plan or an Award Agreement, suspension or termination ofany other material
agreement between such employee and 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; provided, however, that stockholder approval will be required for
any amendment to the extent required by Applicable Law. 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.

(viii.) To approve forms of Award Agreements for use under the Plan and to amendCompany concerning the terms and conditions of any one or
more Awards, including, but not limited to, amendments to provide terms more favorable tosuch employee’s employment with the Participant than previously
provided in the Award Agreement, subject to any specified limits in the Plan that are not subject to Board discretion; Company.

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 in order for the
employee’s resignation to be deemed to have been impaired by any for Good Reason, the employee must (a) provide written notice to the Company of such
amendmentemployee’s intent to resign for Good Reason within 30 days after the first occurrence of the event giving rise to Good Reason, which notice shall
describe the event(s) the employee believes give rise to Good Reason; (b) allow the Company at least 30 days from receipt of the written notice to cure the event
(such period, the “Cure Period”), and (c) if the Board,event is not reasonably cured within the Cure Period, the employee’s resignation from all
positions held with the Company is effective not later than 30 days after the expiration of the Cure Period.

(p)        “Participation Agreement” means an agreement between an employee and the Company in its sole discretion, determines
thatsubstantially the amendment, taken form of APPENDIX A attached hereto, and which may include such other terms as a whole, does not materially
impair the Participant’s rights, and (2) subjectCommittee deems necessary or advisable in the administration of the Plan.

(q)    “Plan Administrator” means the Committee prior to the limitations of applicable law, ifClosing and the Representative upon and following
the Closing, as applicable.

(r)    “PTO” means any the Boardearned and unused time off benefit, which may amend the terms of any include paid time off and sick time.

(s)    “Representative” means one or more Awards withoutmembers of the affected Participant’s consent (A)Committee or other persons or
entities designated by the Committee prior to clarifyor in connection with a Change in Control that will have authority to administer and interpret the
manner of exemption from, or to bringPlan upon and following the Award into compliance with,Closing as provided in Section 9(a).

(t)    “Section 409A” means Section 409A of the Code; or (B)Code and the treasury regulations and other guidance thereunder and any state
law of similar effect.

(u)    “Separation from Service” means a “separation from service” within the meaning of Treasury Regulations Section 1.409A-1(h), without
regard to comply with other applicable laws or listing requirements.any alternative definition thereunder.

(ix.)Section 2. EGenerally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests LIGIBILITYFOR

BENEFITS.

(a)    Eligible Employee. An employee of the Company and that are not is eligible to participate in conflict with the provisions of the Plan or
Awards.

(x.) To adopt if (i) the Plan Administrator has designated such procedures and sub-plansemployee as are necessary or appropriateeligible to
permit participationparticipate 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 modificationsproviding such employee a Participation Agreement; (ii) such employee has signed and returned such Participation
Agreement to the Company within the time period required therein; and (iii) such employee meets the other Plan or any Award Agreement that are required for
compliance with the laws of the relevant foreign jurisdiction). eligibility requirements set forth in this Section 2 and

(c) Delegation to Committee.
(i) General. Subject to the terms of Section 2(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
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theretofore possessed by the Board that have been delegated to the Committee, including the
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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.Participation
Agreement. 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 alldetermination 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 constructionswhether an employee is an Eligible Employee shall be made by the
BoardPlan Administrator, in good faith will not its sole discretion, and such determination shall be subject to review by any person and will be final, binding and
conclusive on all persons.

(b)    Release Requirement. Except as otherwise provided in an individual Participation Agreement, in order to be eligible to receive benefits
under the Plan, the employee also must execute a general waiver and release, in such a form as provided by the Company (the “Release”), within the
applicable time period set forth therein, and such Release must become effective in accordance with its terms, which must occur in no event more
than 60 days following the date of the applicable Covered Termination.

(e) (c)    Plan Benefits Provided In Lieu of Any Previous Benefits. CancellationExcept as otherwise provided in an individual Participation
Agreement, this Plan shall supersede any change in control or severance benefit plan, policy or practice previously maintained by the Company with
respect to an Eligible Employee and Re-Grant of Awards. Neither the Board nor any Committee will have the authority to: (i) reduce the exercise pricechange
in control or strike price of severance benefits in any outstanding Options or SARs, or (ii) cancel any outstanding Options or SARs that have an exercise price or
strike price greater than the current Fair Market Value in exchange for cash individually negotiated employment offer letter, contract or other Awards,
unlessagreement between the stockholdersCompany and an Eligible Employee. Notwithstanding the foregoing, the Eligible Employee’s outstanding equity awards
shall remain subject to the terms of the Company have approvedEquity Plan or other applicable equity plan under which such an action within twelve months
priorawards were granted (including the award documentation governing such awards) that may apply upon a Change in Control and/or termination of such
employee’s service and no provision of this Plan shall be construed as to such an event.
3. SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to Section 9(a) relating to Capitalization Adjustments, limit the aggregate number of shares of Common Stockactions that
may be issued pursuant taken, or to Stock Awardsviolate the terms, thereunder.

(d)    Exceptions to Severance Benefit Entitlement. An employee who otherwise is an Eligible Employee will not exceed 350,000shares (the
“Share Reserve”).

For clarity, the Share Reserve in this Section 3(a) is a limitation on the number of shares of Common Stock that may be issued pursuant to the Plan.
Accordingly, this Section 3(a) does not limit the granting of Stock Awards except as provided in Section 7(a). Shares may be issued in connection with a merger or
acquisition as permitted by Nasdaq Listing 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 receive benefits under the Plan.Plan in the following
circumstances, as determined by the Plan Administrator in its sole discretion:

(b) (1)    Reversion of Shares to the Share Reserve. If a Stock Award or any portion thereof (i) expires or otherwise terminates without all of
the shares covered by such Stock Award having been issued or (ii) The employee’s employment 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 a Stock Award are forfeited back to or repurchased or reacquired terminated by the Company for
any reason including because of (including due to the employee’s death or Disability) or the employee voluntarily terminates employment with the Company in any
manner, and in either case, such termination does not constitute a Covered Termination. Voluntary terminations include, but are not limited to, resignation,
retirement, job abandonment or failure to meet return from a contingency leave of absence on the scheduled date.
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(2)        The employee voluntarily terminates employment with the Company in order to accept employment with another entity that is
wholly or condition required to vest such shares in the Participant, then the shares that are forfeitedpartly owned (directly or repurchased or
reacquired will revert to and again become available for issuance under the Plan. Any shares reacquired indirectly) by the Company or an Affiliate.

(3)        The employee is offered an identical or substantially equivalent or comparable position with the Company or an Affiliate. For
purposes of the foregoing, a “substantially equivalent or comparable position” is one that provides the employee substantially the same level of
responsibility and compensation and would not give rise to the employee’s right to a resignation for Good Reason.

(4)         The employee is offered immediate reemployment by a successor to the Company or an Affiliate or by a purchaser of the
Company’s assets, as the case may be, following a Change in satisfactionControl and the terms of tax withholdingsuch reemployment would not give
rise to the

4
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employee’s right to a resignation for Good Reason. For purposes of the foregoing, “immediate reemployment” means that the employee’s employment
with the successor to the Company or an Affiliate or the purchaser of its assets, as the case may be, results in uninterrupted employment such that the
employee does not incur a lapse in pay or benefits as a result of the change in ownership of the Company or the sale of its assets. For the avoidance
of doubt, an employee who becomes immediately reemployed as described in this Section 2(d)(4) by a successor to the Company or an Affiliate or by
a purchaser of the Company’s assets, as the case may be, following a Change in Control shall continue to be an Eligible Employee following the date
of such reemployment.

(5)       The employee is rehired by the Company or an Affiliate and recommences employment prior to the date severance benefits
under the Plan are scheduled to commence.

(e)    Termination of Severance Benefits. In addition to any other potential reduction or termination of severance benefits set forth in this Plan,
an Eligible Employee’s right to receive severance benefits under this Plan shall terminate immediately if, at any time prior to or during the period for
which the Eligible Employee is receiving severance benefits under the Plan, the Eligible Employee

(1)    willfully breaches any material statutory, common law, or contractual obligation to the Company or an Affiliate (including, without
limitation, the contractual obligations set forth in the Confidentiality Agreement and any other confidentiality, non-disclosure and developments
agreement, non-competition, non-solicitation, or similar type agreement between the Eligible Employee and the Company, as applicable);

(2)    fails to enter into the terms of the Confidentiality Agreement; or

(3)       without the prior written approval of the Plan Administrator, engages in a Prohibited Action (as defined below). In addition, if
benefits under the Plan have already been paid to the Eligible Employee and the Eligible Employee subsequently engages in a Prohibited Action
during the Prohibited Period (or it is determined that the Eligible Employee engaged in a Prohibited Action prior to receipt of such benefits), any
benefits previously paid to the Eligible Employee shall be subject to recoupment by the Company on such terms and conditions as shall be determined
by the Plan Administrator, in its sole discretion. The “Prohibited Period” shall commence on the date of the Eligible Employee’s Covered Termination
and continue for the number of months corresponding to the Severance Period set forth in such Eligible Employee’s Participation Agreement. A
“Prohibited Action” shall occur if the Eligible Employee breaches a material provision of the Confidentiality Agreement and/or any obligations of
confidentiality, non-solicitation, non-disparagement, no conflicts or non- competition set forth in the Eligible Employee’s employment agreement, offer
letter, any other written agreement between the Eligible Employee and the Company, or under applicable law.

Section 3. AMOUNTOF BENEFITS.

(a)    Benefits in Participation Agreement. Benefits under the Plan shall be provided to an Eligible Employee as set forth in the
Participation Agreement.
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(b)    Additional Benefits. Notwithstanding the foregoing, the Committee may, in its sole discretion, provide benefits to individuals who
are not Eligible Employees (“Non- Eligible Employees”) chosen by the Plan Administrator, in its sole discretion, and the provision of any such
benefits to a Non-Eligible Employee shall in no way obligate the Company to provide such benefits to any other individual, even if similarly situated. If
benefits under the Plan are provided to a Non-Eligible Employee, references in the Plan to “Eligible Employee” (and similar references) shall be
deemed to refer to such Non-Eligible Employee.

(c)    Certain Reductions. In addition to Section 2(e) above, the Company, in its sole discretion, shall have the authority to reduce an
Eligible Employee’s severance benefits, in whole or in part, by any other severance benefits, pay and benefits provided during a period following
written notice of a business closing or mass layoff, pay and benefits in lieu of such notice, or other similar benefits payable to the Eligible Employee by
the Company or an Affiliate that become payable in connection with the Eligible Employee’s termination of employment pursuant to (i) any applicable
legal requirement, including, without limitation, the Worker Adjustment and Retraining Notification Act or any other similar state law or (ii) any
Company policy or practice providing for the Eligible Employee to remain on the payroll for a limited period of time after being given notice of the
termination of the Eligible Employee’s employment. Any such reductions that the Company determines to make pursuant to this Section 3(c) shall be
made such that any severance benefit under the Plan shall be reduced solely by any similar type of benefit under such legal requirement, agreement,
policy or practice (i.e., any cash severance benefits under the Plan shall be reduced solely by any cash payments or severance benefits under such
legal requirement, agreement, policy or practice). The Company’s decision to apply such reductions to the severance benefits of one Eligible
Employee and the amount of such reductions shall in no way obligate the Company to apply the same reductions in the same amounts to the
severance benefits of any other Eligible Employee. In the Company’s sole discretion, such reductions may be applied on a Stock Awardretroactive
basis, with severance benefits previously paid being re-characterized as payments pursuant to the Company’s statutory obligation.

(d)    Parachute Payments. If any payment or as considerationbenefit an Eligible Employee will or may receive from the Company or
otherwise (a “Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be
subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such Payment shall be equal to the Reduced Amount.
The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being
subject to the Excise Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by
clause (x) or by clause (y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all
computed at the highest applicable marginal rate), results in the Eligible Employee’s receipt, on an after-tax basis, of the greater economic benefit
notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the
preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction shall occur in the manner
(the “Reduction Method”) that results in the greatest economic benefit for the exerciseEligible Employee. If more than one method of reduction will
result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
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Notwithstanding any provisions in this Section above to the contrary, if the Reduction Method or purchase price the Pro Rata Reduction
Method would result in any portion of the Payment being subject to taxes pursuant to Section 409A that would not otherwise be subject to taxes
pursuant to Section 409A, then the Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid
the imposition of taxes pursuant to Section 409A as follows:
(A) as a Stock Award first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for the Eligible

Employee as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without
Cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and
(C) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or eliminated) before

Payments that are not deferred compensation within the meaning of Section 409A.
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The Company shall appoint a nationally recognized accounting or law firm to make the determinations required by this Section. The Company
shall bear all expenses with respect to the determinations by such accounting or law firm required to be made hereunder. If the Eligible Employee
receives a Payment for which the Reduced Amount was determined pursuant to clause
(x) above and the Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, the Eligible
Employee agrees to promptly return to the Company a sufficient amount of the Payment (after reduction pursuant to clause (x) above) so that no
portion of the remaining Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause
(y) above, the Eligible Employee shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.

Section 4. RETURNOF COMPANY PROPERTY.

An Eligible Employee will again become available for issuancenot be entitled to any severance benefit under the Plan.Plan unless and until
the Eligible Employee returns all Company Property. For this purpose, “Company Property” means all paper and electronic Company documents
(and all copies thereof) and other Company property which the Eligible Employee had in his or her possession or control at any time, including, but not
limited to, Company files, notes, drawings, records, plans, forecasts, reports, studies, analyses, proposals, agreements, financial information, research
and development information, sales and marketing information, operational and personnel information, password, login and account information for
any Company device or database or any Company accounts with third parties, specifications, code, software, databases, computer-recorded
information, tangible property and equipment (including, but not limited to, computers, facsimile machines, mobile telephones, servers), credit cards,
entry cards, identification badges and keys; and any materials of any kind which contain or embody any proprietary or confidential information of the
Company (and all reproductions thereof in whole or in part). As a condition to receiving benefits under the Plan, an Eligible Employee must not make
or retain copies, reproductions or summaries of any such Company documents, materials or property. However, an Eligible Employee is not required
to return his or her personal copies of documents evidencing the Eligible Employee’s hire,
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termination, compensation, benefits and stock options and any other documentation received as a stockholder of the Company.

(c)Section 5. TSource of Shares. IMEOF PAYMENTAND FORMOF BENEFITS.

The stock issuableCompany reserves the right in the Participation Agreement to specify whether payments under the Plan will be
sharespaid in a single sum, in installments, or in any other form and to determine the timing of authorized but unissued or reacquired Common Stock,
including shares repurchased bysuch payments. All such payments under the Company onPlan will be subject to applicable withholding for federal,
state, foreign, provincial and local taxes. All benefits provided under the open market or otherwise.Plan are intended to satisfy the requirements for an
exemption from application of Section 409A to the maximum extent that an exemption is available and any ambiguities herein shall be interpreted
accordingly; provided, however, that to the extent such an exemption is not available, the benefits provided under the Plan are intended to comply with
the requirements of Section 409A to the extent necessary to avoid adverse personal tax consequences and any ambiguities herein shall be
interpreted accordingly.




4. ELIGIBILITY.

(a) Eligible Award Recipients. Awards may only be granted to persons who are Eligible Employees described in Section 1(a) It is intended that (i) each
installment of any benefits payable under the Plan where to an Eligible Employee be regarded as a separate “payment” for purposes of Treasury Regulations
Section 1.409A-2(b)(2)(i), (ii) all payments of any such benefits under the Award is an inducement materialPlan satisfy, to the individual’s entering into employment
withgreatest extent possible, the exemptions from the application of Section 409A provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5)
and 1.409A-1(b)(9)(iii), and (iii) any such benefits consisting of COBRA premiums also satisfy, to the greatest extent possible, the exemption from the application of
Section 409A provided under Treasury Regulations Section 1.409A-1(b)(9)(v). However, if the Company or an Affiliate withindetermines that any severance benefits
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payable under the meaning of Rule 5635(c)(4) ofPlan constitute “deferred compensation” under Section 409A and the Nasdaq Marketplace Rules orEligible
Employee is otherwise permitted pursuant to Rule 5635(c) of the Nasdaq Marketplace Rules.

(b) Eligibility for Specific Stock Awards. Stock Awards may not be granted to Eligible Employees who are providing Continuous Service only to any
“parent”a “specified employee” of the Company, as such term is defined in Rule 405Section 409A(a)(2)(B)(i), then, solely to the extent necessary to avoid the
imposition of the Securities Act, unless (i) the stock underlying such Stock Awards is treated as “service recipient stock”adverse personal tax consequences under
Section 409A, (A) the timing of such severance benefit payments shall be delayed until the Code (for example, becauseearlier of (1) the Stock Awards are granted
pursuant to a corporate transaction such as a spin off transaction), (ii) the Company, in consultation with its legal counsel, has determineddate that such Stock
Awards are otherwise exempt from Section 409A of the Code, or (iii) the Company, in consultation with its legal counsel, has determined that such Stock Awards
comply with the distribution requirements of Section 409A of the Code.

(c) 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 is six months and will contain such terms and conditions as the Board deems appropriate. All Options will be
separately designated as 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:

(a) Term. No Option or SAR will be exercisableone day after the expiration of ten (10) yearsEligible Employee’s Separation from Service and (2) the
date of its grant or such shorter period specified in the Award Agreement.

(b)Eligible Employee’s death (such applicable date, the “Exercise Price.Delayed Initial Payment Date The exercise or strike price of each
Option or SAR will be not less than 100%”), and (B) the Company shall (1) pay the Eligible Employee a lump sum amount equal to the sum of the Fair
Market Valueseverance benefit payments that the Eligible Employee would otherwise have received through the Delayed Initial Payment Date if the
commencement 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%payment of the Fair Market Valueseverance benefits had not been delayed
pursuant to this paragraph and (2) commence paying the balance, if any, of the Common Stock subject toseverance benefits in accordance with the
Award if such Award is granted pursuantapplicable payment schedule.

In no event shall payment of any severance benefits under the Plan be made prior to an assumption ofEligible Employee’s Separation
from Service 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 issuanceeffective date
of the stock subjectRelease. If the Company determines that any severance payments or benefits provided under the Plan constitute “deferred compensation”
under Section 409A, and the Eligible Employee’s Separation from Service occurs at a time during the calendar year when the Release could become effective in the
calendar year following the calendar year in which the Eligible Employee’s Separation from Service occurs, then regardless of when the Release is returned to the
Option, results in eitherCompany and becomes effective, the Release will not be deemed effective, solely for purposes of the timing of payment of severance
benefits under this Plan, any earlier than the latest permitted effective date (the “Release Deadline”). If the Company determines that any severance
payments or benefits
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receipt of cash (or check) byprovided under 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 thereafterPlan constitute “deferred
compensation” under Section 409A, then except to the extent that (A) shares issuable upon exercise are used to payseverance payments may be delayed until the
exercise priceDelayed Initial Payment Date pursuant to the “net exercise,” (B) shares are deliveredpreceding paragraph, on the first regular payroll date following
the effective date of an Eligible Employee’s Release, the Company shall (1) pay the Eligible Employee a lump sum amount equal to the Participant sum of the
severance benefit payments that the Eligible Employee would otherwise have received through such payroll date but for the delay in payment related to the
effectiveness of the Release and (2) commence paying the balance, if any, of the severance benefits in accordance with the applicable payment schedule.

Section 6. TRANSFERAND ASSIGNMENT.

The rights and obligations of an Eligible Employee under this Plan may not be transferred or assigned without the prior written consent of the Company.
This Plan shall be binding upon any entity or person who is a successor by merger, acquisition, consolidation or otherwise to the business formerly carried on by the
Company without regard to whether or not such entity or person actively assumes the obligations hereunder and without regard to whether or not a Change in
Control occurs.

Section 7. MITIGATION.

Except as otherwise specifically provided in the Plan, an Eligible Employee will not be required to mitigate damages or the amount of any payment
provided under the Plan by seeking other employment or otherwise, nor will the amount of any payment provided for under the Plan be reduced by any
compensation earned by an Eligible Employee as a result of employment by another employer or any retirement benefits received by 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.

(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 (onEligible Employee after the date of the exerciseEligible Employee’s
termination 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 herein, 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
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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 inconsistentemployment with the provisions of applicable laws.Company.

(f)Section 8. CVesting Generally. LAWBACK 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 5(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.

(g) ; RTermination 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.

(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
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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 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 Stock Award will be exempt from the employee’s regular rate of pay, the provisions of this
Section 5(l) will apply to all Stock Awards and are hereby incorporated by reference into such Stock Award Agreements.

6. PROVISIONS OF STOCK 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:

(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) 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.
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(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.

(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 AwardsECOVERY.

(i) Performance Stock Awards. A Performance Stock Award is a Stock 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,


All payments 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.

(iii) Board 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
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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 Stock 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 Stock Awardsseverance benefits 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 Stock 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 Stock Awards and to issue and sell shares of Common Stock upon exercise or vesting of the Stock 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 Stock
Award or any Common Stock issued or issuable pursuant to any such Stock 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 Stock
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 Stock 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.

8. Miscellaneous.

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Stock 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
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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.

(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 Stock 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 Stock
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 Stock 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
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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.

(j) 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 BoardPlan Administrator may impose such
other clawback, recovery or recoupment provisions in an Award Agreement as the BoardPlan Administrator determines necessary or appropriate, including but not
limited to a reacquisition right in respect of previously acquired shares of Common Stockcommon stock of the Company or other cash or property upon the
occurrence of an event constitutinga termination of employment for Cause. No recovery of compensation under such a clawback policy will be an event giving rise
to a right to voluntary terminate employment upon a “resignation resign for good reason,” or for a “constructive termination” or any similar term under any plan of or
agreement with the Company.

(k) 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” 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.

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 Stock Awards. The Board will make such adjustments, and its determination will be final, binding and conclusive.

(b) Dissolution. Except as otherwise provided in the Stock Award Agreement, in the event of a Dissolution of the Company, all outstanding Stock
Awards (other than Stock 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 Stock Award is providing
Continuous Service; provided, however, that the Board may, in its sole discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no
longer subject to repurchase or forfeiture (to the extent such Stock Awards have not previously expired or terminated) before the Dissolution is completed but
contingent on its completion.

(c) Transaction. The following provisions will apply to Stock Awards in the event of a Transaction unless otherwise provided in the instrument
evidencing the Stock 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 a Stock 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 Stock 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 Stock Award or to substitute a similar stock award for the Stock Award (including, but not limited to, an award to acquire the same consideration paid to
the stockholders of the Company pursuant to the Transaction);
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(ii) arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common Stock issued pursuant to the
Stock 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 Stock Award (and, if applicable, the time at which the Stock 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 Stock 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 Stock Award;

(v) cancel or arrange for the cancellation of the Stock 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 Stock 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 any other contingencies.

The Board need not take the same action or actions with respect to all Stock 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 a Stock Award.

(d) Change in Control. A Stock Award may be subject to additional acceleration of vesting and exercisability upon or after a Change in Control as may
be provided in the Stock Award Agreement for such Stock 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. Plan Term; Earlier 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. Existence 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 a Stock Award or a Performance Cash 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) “Capital Stock” means each and every class of common stock of the Company, regardless of the number of votes per share.
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(f) “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 Stock 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.

(g) “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 aGood Reason, constructive 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.

(h) “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, or (C)
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;

(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;

(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
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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;

(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 Effective 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.

(i) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.

(j) “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).

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

(l) “Company” means Castle Biosciences, Inc., a Delaware corporation.

(m) “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. Consultants are not eligible to receive Awards under the Plan with respect to their service in such
capacity.

(n) “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.

(o) “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 saleor 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;
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(ii) a sale or other disposition of more than 50% of the outstanding securities of the Company;

(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.

(p) “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.

(q) “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.

(r) “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.

(s) “Effective Date” means December 22, 20221, 2022, which is the date this Plan was approved by the Independent Compensation Committee.

(t) “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.

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

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

(w) “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 Effective 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.

(x) “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 Sections 409A of the Code.

(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”)),
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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.

(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 Stock
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;
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(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, any clinical trial
accomplishments, regulatory or other filings, approvals or milestones, 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 a majority of the Company’s Independent Directors or the Independent Compensation Committee.

(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. A majority of the Company’s Independent Directors or the Independent
Compensation Committee is 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 a majority 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, a majority of the
Company’s Independent Directors or the Independent Compensation Committee is 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, a majority of the Company’s Independent Directors or the Independent Compensation
Committee is 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 a majority of the Company’s Independent Directors or the Independent Compensation Committee.

(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
a Stock Award or a Performance Cash 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 a Stock Award granted under the terms and conditions of Section 6(c)(i).

(nn)    “Plan” means this Castle Biosciences, Inc. 2022 Inducement Plan.

(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).
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(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

(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)    “Stock Award” means any right to receive Common Stock granted under the Plan, including a Nonstatutory Stock Option, a Restricted Stock Award,
a Restricted Stock Unit Award, a Stock Appreciation Right, a Performance Stock Award or any Other Stock Award.

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

(yy)    “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%.

(zz)    “Transaction” means a Corporate Transaction or a Change in Control.

Exhibit 10.12
CASTLE BIOSCIENCES, INC.

RESTRICTED STOCK UNIT GRANT NOTICE
(2022 INDUCEMENT PLAN)

Castle Biosciences, Inc. (the “Company”), pursuant to its 2022 Inducement Plan (the “Plan”), hereby awards to Participant a Restricted Stock Unit Award for the number of shares
of the Company’s Common Stock (“Restricted Stock Units”) set forth below (the “Award”). The Award is subject to all of the terms and conditions as set forth in this notice of grant
(this “Restricted Stock Unit Grant Notice”), and in the Plan and the Restricted Stock Unit Award Agreement (the “Award Agreement”), both of which are attached hereto and
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incorporated herein in their entirety. Capitalized terms not explicitly defined herein shall have the meanings set forth in the Plan or the Award Agreement. In the event of any conflict
between the terms in this Restricted Stock Unit Grant Notice or the Award Agreement and the Plan, the terms of the Plan shall control.

Participant:
Date of Grant:
Vesting Commencement Date:
Number of Restricted Stock Units:

Vesting Schedule: [__________________,subject to Participant’s Continuous Service through each such vesting date.]

Issuance Schedule:Subject to any Capitalization Adjustment, one share of Common Stock (or its cash equivalent, at the discretion of the Company) will be issued for each
Restricted Stock Unit that vests at the time set forth in Section 6 of the Award Agreement.

Additional Terms/Acknowledgments:Participant acknowledges receipt of, and understands and agrees to, this Restricted Stock Unit Grant Notice, the Award Agreement and the
Plan. Participant further acknowledges that as of the Date of Grant, this Restricted Stock Unit Grant Notice, the Award Agreement and the Plan set forth the entire understanding
between Participant and the Company regarding the acquisition of the Common Stock pursuant to the Award specified above and supersede all prior oral and written agreements on
the terms of this Award, with the exception, if applicable, of (i) restricted stock unit awards or options previously granted and delivered to Participant, (ii) the written employment
agreement, offer letter or other written agreement entered into between the Company and Participant specifying the terms that should govern this specific Award, and (iii) any
compensation recovery policy that is adopted by the Company or is otherwise required by applicable law.

By accepting this Award, Participant acknowledges having received and read the Restricted Stock Unit Grant Notice, the Award Agreement and the Plan and agrees to all of the
terms and conditions set forth in these documents. Participant consents to receive Plan 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.

Castle Biosciences, Inc.                    Participant

By:
SignatureSignature
Title: Date:

Date:

Attachments: Award Agreement and 2022 Inducement Plan

ATTACHMENT I

CASTLE BIOSCIENCES, INC.

2022 INDUCEMENT PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

Pursuant to the Restricted Stock Unit Grant Notice (the “Grant Notice”) and this Restricted Stock Unit Award Agreement (the “Agreement”), Castle
Biosciences, Inc. (the “Company”) has awarded you (“Participant”) a Restricted Stock Unit Award (the “Award”) pursuant to the Company’s 2022 Inducement
Plan (the “Plan”) for the number of Restricted Stock Units/shares indicated in the Grant Notice. The Award is granted in compliance with Nasdaq Listing Rule
5635(c)(4) as a material inducement to you entering into employment with the Company. Capitalized terms not explicitly defined in this Agreement or the Grant
Notice shall have the same meanings given to them in the Plan. The terms of your Award, in addition to those set forth in the Grant Notice, are as follows.

1. Grant of the Award.This Award represents the right to be issued on a future date one (1) share of Common Stock for each Restricted Stock Unit
that vests on the applicable vesting date(s) (subject to any adjustment under Section 3 below) as indicated in the Grant Notice. As of the Date of Grant, the
Company will credit to a bookkeeping account maintained by the Company for your benefit (the “Account”) the number of Restricted Stock Units/shares of
Common Stock subject to the Award. Notwithstanding the foregoing, the Company reserves the right to issue you the cash equivalent of Common Stock, in part or
in full satisfaction of the delivery of Common Stock in connection with the vesting of the Restricted Stock Units, and, to the extent applicable, references in this
Agreement and the Grant Notice to Common Stock issuable in connection with your Restricted Stock Units will include the potential issuance of its cash equivalent
pursuant to such right.This Award was granted in consideration of your services to the Company.
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2. Vesting. Subject to the limitations contained herein, your Award will vest, if at all, in accordance with the vesting schedule provided in the Grant
Notice.Vesting will cease upon the termination of your Continuous Service and the Restricted Stock Units credited to the Account that were not vested on the date of
such termination will be forfeited at no cost to the Company and you will have no further right, title or interest in or to such Award or the shares of Common Stock to
be issued in respect of such portion of the Award.

3. Number of Shares. The number of Restricted Stock Units subject to your Award may be adjusted from time to time for Capitalization Adjustments,
as provided in the Plan. Any additional Restricted Stock Units, shares, cash or other property that becomes subject to the Award pursuant to this Section 3, if any,
shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability, and time and manner of delivery as
applicable to the other Restricted Stock Units and shares covered by your Award. Notwithstanding the provisions of this Section 3, no fractional shares or rights for
fractional shares of Common Stock shall be created pursuant to this Section 3. Any fraction of a share will be rounded down to the nearest whole share.

4. Securities Law Compliance. You may not be issued any Common Stock under your Award unless the shares of Common Stock underlying the
Restricted Stock Units are either (i) then registered under the Securities Act, or (ii) the Company has determined that such issuance would be exempt from the
registration requirements of the Securities Act. Your Award must also comply with other applicable laws and regulations governing the Award, and you shall not
receive such Common Stock if

the Company determines that such receipt would not be in material compliance with such laws and regulations.

5. Transfer Restrictions. Prior to the time that shares of Common Stock have been delivered to you, you may not transfer, pledge, sell or otherwise
dispose of this Award or the shares issuable in respect of your Award, except as expressly provided in this Section 5. For example, you may not use shares that
may be issued in respect of your Restricted Stock Units as security for a loan. The restrictions on transfer set forth herein will lapse upon delivery to you of shares in
respect of your vested Restricted Stock Units.

(a) Death. Your Award is transferable by will and by the laws of descent and distribution. At your death, vesting of your Award will cease and your
executor or administrator of your estate shall be entitled to receive, on behalf of your estate, any Common Stock or other consideration that vested but was not
issued before your death.

(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 right to receive the distribution of Common Stock or
other consideration hereunder, pursuant to a domestic relations order, marital settlement agreement or other divorce or separation instrument as permitted by
applicable law 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 Award with the Company General Counsel prior to finalizing the domestic relations order or marital settlement agreement to verify that you may make such
transfer, and if so, to help ensure the required information is contained within the domestic relations order or marital settlement agreement.

6. Date of Issuance.

(a) The issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)(4) and
will be construed and administered in such a manner. Subject to the satisfaction of the Withholding Obligation set forth in Section 11 of this Agreement, in the event
one or more Restricted Stock Units vests, the Company shall issue to you one (1) share of Common Stock for each Restricted Stock Unit that vests on the
applicable vesting date(s) (subject to any adjustment under Section 3 above, and subject to any different provisions in the Grant Notice). Each issuance date
determined by this paragraph is referred to as an “Original Issuance Date”.

(b) If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day. In
addition, if:

(i) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the Company in
accordance with the Company’s then-effective policy on trading in Company securities, or (2) on a date when you are otherwise permitted to sell shares of Common
Stock on an established stock exchange or stock market (including but not limited to under a previously established written trading plan that meets the requirements
of Rule 10b5-1 under the Exchange Act and was entered into in compliance with the Company's policies (a “10b5-1 Arrangement”)), and

(ii) either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date, (A) not to satisfy
the Withholding Obligation by withholding shares of Common Stock from the shares otherwise due, on the Original Issuance Date, to you under this Award, and (B)
not to permit you to enter into a “same day sale” commitment with a broker-dealer
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pursuant to Section 11 of this Agreement (including but not limited to a commitment under a 10b5-1 Arrangement) and (C) not to permit you to pay your Withholding
Obligation in cash,

then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on such Original Issuance Date and will instead be
delivered on the first business day when you are not prohibited from selling shares of the Company’s Common Stock in the open public market, but in no event later
than December 31 of the calendar year in which the Original Issuance Date occurs (that is, the last day of your taxable year in which the Original Issuance Date
occurs), or, if and only if permitted in a manner that complies with Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the
third calendar month of the applicable year following the year in which the shares of Common Stock under this Award are no longer subject to a “substantial risk of
forfeiture” within the meaning of Treasury Regulations Section 1.409A-1(d).

(c) The form of delivery (e.g., a stock certificate or electronic entry evidencing such shares) shall be determined by the Company.

7. Dividends.You shall receive no benefit or adjustment to your Award with respect to any cash dividend, stock dividend or other distribution that does
not result from a Capitalization Adjustment; provided, however, that this sentence will not apply with respect to any shares of Common Stock that are delivered to
you in connection with your Award after such shares have been delivered to you.

8. Restrictive Legends.The shares of Common Stock issued in respect of your Award shall be endorsed with appropriate legends as determined by
the Company.

9. Execution of Documents.You hereby acknowledge and agree that the manner selected by the Company by which you indicate your
consent to your Grant Notice is also deemed to be your execution of your Grant Notice and of this Agreement. You further agree that such manner of
indicating consent may be relied upon as your signature for establishing your execution of any documents to be executed in the future in connection
with your Award.

10. Award not a Service Contract.

(a) Nothing in this Agreement (including, but not limited to, the vesting of your Award or the issuance of the shares in respect of your Award), the
Plan or any covenant of good faith and fair dealing that may be found implicit in this Agreement or the Plan shall: (i) confer upon you any right to continue in the
employ or service of, or affiliation with, the Company or an Affiliate; (ii) constitute any promise or commitment by the Company or an Affiliate regarding the fact or
nature of future positions, future work assignments, future compensation or any other term or condition of employment or affiliation; (iii) confer any right or benefit
under this Agreement or the Plan unless such right or benefit has specifically accrued under the terms of this Agreement or Plan; or (iv) deprive the Company of
the right to terminate you at will and without regard to any future vesting opportunity that you may have.

(b) By accepting this Award, you acknowledge and agree that the right to continue vesting in the Award pursuant to the vesting schedule
provided in the Grant Notice may not be earned unless (in addition to any other conditions described in the Grant Notice and this Agreement) you continue as an
employee, director or consultant at the will of the Company and affiliate, as applicable (not through the act of being hired, being granted this Award or any other
award or benefit) and that the Company has the right to reorganize, sell, spin-out or otherwise restructure one or more of its businesses or Affiliates at any time or
from time to time, as it deems appropriate (a “reorganization”). You acknowledge and agree that such a reorganization could result in the termination of your
Continuous

Service, or the termination of Affiliate status of your employer and the loss of benefits available to you under this Agreement, including but not limited to, the
termination of the right to continue vesting in the Award. You further acknowledge and agree that this Agreement, the Plan, the transactions contemplated
hereunder and the vesting schedule set forth herein or any covenant of good faith and fair dealing that may be found implicit in any of them do not constitute an
express or implied promise of continued engagement as an employee or consultant for the term of this Agreement, for any period, or at all, and shall not interfere in
any way with the Company’s right to terminate your Continuous Service at any time, with or without your cause or notice, or to conduct a reorganization.
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11. Withholding Obligation.

(a)On each vesting date, and on or before the time you receive a distribution of the shares of Common Stock in respect of your Restricted Stock
Units, and at any other time as reasonably requested by the Company in accordance with applicable tax laws, you hereby authorize any required withholding from
the Common Stock issuable to you and/or otherwise agree to make adequate provision, including in cash, for any sums required to satisfy the federal, state, local
and foreign tax withholding obligations of the Company or any Affiliate that arise in connection with your Award (the “Withholding Obligation”).

(b)By accepting this Award, you acknowledge and agree that the Company or any Affiliate may, in its sole discretion, satisfy all or any portion of the
Withholding Obligation relating to your Restricted Stock Units by any of the following means or by a combination of such means: (i) causing you to pay any portion
of the Withholding Obligation in cash; (ii) withholding from any compensation otherwise payable to you by the Company; (iii) withholding shares of Common Stock
from the shares of Common Stock issued or otherwise issuable to you in connection with the Award with a Fair Market Value (measured as of the date shares of
Common Stock are issued pursuant to Section 6) equal to the amount of such Withholding Obligation; provided, however, that the number of such shares of
Common Stock so withheld will not exceed the amount necessary to satisfy the Withholding Obligation using the maximum statutory withholding rates for federal,
state, local and foreign tax purposes, including payroll taxes, that are applicable to supplemental taxable income; and provided, further, that to the extent necessary
to qualify for an exemption from application of Section 16(b) of the Exchange Act, if applicable, such share withholding procedure will be subject to the express prior
approval of the Board or the Company’s Compensation Committee; and/or (iv) permitting or requiring you to enter into a “same day sale” commitment, if applicable,
with a broker-dealer that is a member of the Financial Industry Regulatory Authority (a “FINRA Dealer”), pursuant to this authorization and without further consent,
whereby you irrevocably elect to sell a portion of the shares to be delivered in connection with your Restricted Stock Units to satisfy the Withholding Obligation and
whereby the FINRA Dealer irrevocably commits to forward the proceeds necessary to satisfy the Withholding Obligation directly to the Company and/or its Affiliates.
Unless the Withholding Obligation is satisfied, the Company shall have no obligation to deliver to you any Common Stock or any other consideration pursuant to this
Award.

(c)In the event the Withholding Obligation arises prior to the delivery to you of Common Stock or it is determined after the delivery of Common Stock
to you that the amount of the Withholding Obligation was greater than the amount withheld by the Company, you agree to indemnify and hold the Company
harmless from any failure by the Company to withhold the proper amount.

12. Tax Consequences.The Company has no duty or obligation to minimize the tax consequences to you of this Award and shall not be liable to you for
any adverse tax consequences to you arising in connection with this Award. You are hereby advised to consult with your own personal tax, financial and/or legal
advisors regarding the tax consequences of this Award and by signing the Grant Notice, you have agreed that you have done so or knowingly and voluntarily
declined to do so. You

understand that you (and not the Company) shall be responsible for your own tax liability that may arise as a result of this investment or the transactions
contemplated by this Agreement.

13. Unsecured Obligation. Your Award is unfunded, and as a holder of a vested Award, you shall be considered an unsecured creditor of the Company
with respect to the Company’s obligation, if any, to issue shares or other property pursuant to this Agreement. You shall not have voting or any other rights as a
stockholder of the Company with respect to the shares to be issued pursuant to this Agreement until such shares are issued to you pursuant to Section 6 of this
Agreement. Upon such issuance, you will obtain full voting and other rights as a stockholder of the Company. Nothing contained in this Agreement, and no action
taken pursuant to its provisions, shall create or be construed to create a trust of any kind or a fiduciary relationship between you and the Company or any other
person.

14. Notices. Any notice or request required or permitted hereunder shall 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 Award by electronic means or to request your consent to participate in the Plan by electronic means. By
accepting this Award, 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.

15. Headings. The headings of the Sections in this Agreement are inserted for convenience only and shall not be deemed to constitute a part of this
Agreement or to affect the meaning of this Agreement.

16. Miscellaneous.
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(a) The rights and obligations of the Company under your Award shall be transferable by the Company to any one or more persons or entities,
and all covenants and agreements hereunder shall 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 Award.

(c) You acknowledge and agree that you have reviewed your Award in its entirety, have had an opportunity to obtain the advice of counsel prior
to executing and accepting your Award and fully understand all provisions of your Award.

(d) This Agreement shall 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 Agreement shall 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.

17. Governing Plan Document. Your Award is subject to all the provisions of the Plan, the provisions of which are hereby made a part of your Award,
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. Your Award (and any compensation paid or shares issued under your Award) 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. No recovery of compensation under such a clawback policy will be an event giving rise to a right to voluntarily terminate
employment upon a resignation for “good reason,” or for a “constructive termination” or any similar term under any plan of or agreement with the Company.

18. Effect on Other Employee Benefit Plans.The value of the Award subject to this Agreement shall not be included as compensation, earnings, salaries, or
other similar terms used when calculating benefits under any employee benefit plan (other than the 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 or all of the employee benefit plans of the
Company or any Affiliate.

19.Section 9. RSeverability. If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such

unlawfulness or invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this 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.

20. Other Documents. You hereby acknowledge receipt or the right to receive a document providing the information required by Rule 428(b)(1)
promulgated under the Securities Act. 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.

21. Amendment.This Agreement may not be modified, amended or terminated except by an instrument in writing, signed by you and by a duly
authorized representative of the Company. Notwithstanding the foregoing, this Agreement may be amended solely by the Board by a writing which specifically
states that it is amending this Agreement, so long as a copy of such amendment is delivered to you, and provided that, except as otherwise expressly provided in
the Plan, no such amendment materially adversely affecting your rights hereunder may be made without your written consent. Without limiting the foregoing, the
Board reserves the right to change, by written notice to you, the provisions of this Agreement in any way it may deem necessary or advisable to carry out the
purpose of the Award as a result of any change in applicable laws or regulations or any future law, regulation, ruling, or judicial decision, provided that any such
change shall be applicable only to rights relating to that portion of the Award which is then subject to restrictions as provided herein.

22. Compliance with Section 409A of the Code.This Award is intended to be exempt from the application of Section 409A of the Code, including but
not limited to by reason of complying with the “short-term deferral” rule set forth in Treasury Regulation Section 1.409A-1(b)(4) and any ambiguities herein shall be
interpreted accordingly.Notwithstanding the foregoing, if it is determined that the Award fails to satisfy the requirements of the short-term deferral rule and is
otherwise not exempt from, and determined to be deferred compensation subject to Section 409A of the Code, this Award shall comply with Section 409A to the
extent necessary to avoid adverse personal tax consequences and any ambiguities herein shall be interpreted accordingly.If it is determined that the Award is
deferred compensation subject to Section 409A and you are a “Specified Employee” (within the meaning set forth in Section 409A(a)(2)(B)(i) of the Code) as of the
date of your “Separation from Service” (as defined in Section 409A), then the issuance of any shares that would otherwise be made upon
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the date of your Separation from Service or within the first six (6) months thereafter will not be made on the originally scheduled date(s) and will instead be issued in
a lump sum on the date that is six (6) months and one day after the date of the Separation from Service, with the balance of the shares issued thereafter in
accordance with the original vesting and issuance schedule set forth above, but if and only if such delay in the issuance of the shares is necessary to avoid the
imposition of adverse taxation on you in respect of the shares under Section 409A of the Code. Each installment of shares that vests is intended to constitute a
“separate payment” for purposes of Treasury Regulation Section 1.409A-2(b)(2).

* * * * *

This Restricted Stock Unit Award Agreement shall be deemed to be signed by the Company and the Participant upon the signing by the Participant of the Restricted
Stock Unit Grant Notice to which it is attached. IGHT TO INTERPRET AND ADMINISTER PLAN; AMENDMENT AND TERMINATION.

Attachment II

2022 Inducement(a)    Interpretation and Administration. Prior to the Closing, the Committee shall be the Plan

Exhibit 10.13

Standard Form
CASTLE BIOSCIENCES, INC.

STOCK OPTION GRANT NOTICE
(2022 INDUCEMENT PLAN)

Castle Biosciences, Inc. (the “Company”), pursuant  Administrator and shall have the exclusive discretion and authority to its 2022 Inducement Plan( establish rules, forms, and

procedures for the “Plan”), hereby grants to Optionholder an option to purchase the number administration 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 to construe and incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in interpret the Plan or the Option Agreement will have the

same definitions as in the Plan or the Option Agreement. If there is and to decide any conflict between the terms in this Stock Option Grant Notice and the Plan, the terms all

questions 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:
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Type of Grant:þNonstatutory Stock Option

Exercise Schedule: Same as Vesting Schedule

Vesting Schedule: One-fourth (1/4th) of the shares vest one year after the Vesting Commencement Date; the balance of the shares vest in a series of 36 successive equal monthly

installments measured from the first anniversary of the Vesting Commencement Date, subject to Optionholder’s Continuous Service as of each such date

Payment: By one fact, interpretation, definition, computation or a combination of the following items (described in the Option Agreement):

þBy cash, check, bank draft or money order payable to the Company

þPursuant to a Regulation T Program if the shares are publicly traded

þBy delivery of already-owned shares if the shares are publicly traded

þSubject to the Company’s consent at the time of exercise, by a “net exercise” arrangement

1


9
270673776 v7

administration arising in connection with the operation of the Plan, including, but not limited to, the eligibility to participate in the Plan and amount of
benefits paid under the Plan. The rules, interpretations, computations and other actions of the Committee shall be binding and conclusive on all
persons. Upon and after the Closing, the Plan will be interpreted and administered in good faith by the Representative who shall be the Plan
Administrator during such period. All actions taken by the Representative in interpreting the terms of the Plan and administering the Plan upon and
after the Closing will be final and binding on all Eligible Employees. Any references in this Plan to the “Committee” or “Plan Administrator” with respect
to periods following the Closing shall mean the Representative.

(b)     Amendment. The Plan Administrator reserves the right to amend this Plan at any time; provided, however, that any amendment
of the Plan will not be effective as to a particular employee who is or may be adversely impacted by such amendment and has an effective
Participation Agreement without the written consent of such employee.

(c)         Termination. The Plan shall have an initial term of five (5) years from the Effective Date and shall automatically renew for
successive one (1) year terms thereafter unless notice of termination of the Plan is given to all participants at least six (6) months in advance of any
such renewal date; provided, however, that no such termination shall occur once a Change in Control Period has commenced. In addition, no such
termination may materially impair the rights of an Eligible Employee, without the written consent of such Eligible Employee.

Section 10. NO IMPLIED EMPLOYMENT CONTRACT.

The Plan shall not be deemed (i) to give any employee or other person any right to be retained in the employ of the Company or (ii) to
interfere with the right of the Company to discharge any employee or other person at any time, with or without cause, which right is hereby reserved.
This Plan does not modify the at-will employment status of any Eligible Employee.

Section 11. LEGAL CONSTRUCTION.

This Plan is intended to be governed by and shall be construed in accordance with the Employee Retirement Income Security Act of
1974 (“ERISA”) and, to the extent not preempted by ERISA, the laws of the State of Texas.

Section 12. CLAIMS, INQUIRIESAND APPEALS.

(a)       Applications for Benefits and Inquiries. Any application for benefits, inquiries about the Plan or inquiries about present or
future rights under the Plan must be submitted to the Plan Administrator in writing by an applicant (or his or her authorized representative). The Plan
Administrator is:

Castle Biosciences, Inc.
Compensation Committee of the Board of Directors or Representative

Attention to: Corporate Secretary
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505 S. Friendswood Drive, Suite 401
Friendswood, Texas 77546
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Additional Terms/Acknowledgements: (b)    Denial of Claims. In the event that any application for benefits is denied in whole or in
part, the Plan Administrator must provide the applicant with written or electronic notice of the denial of the application, and of the applicant’s right to
review the denial. Any electronic notice will comply with the regulations of the U.S. Department of Labor. The notice of denial will be set forth in a
manner designed to be understood by the applicant and will include the following:

(1)    Optionholder acknowledges the specific reason or reasons for the denial;

(2)    references to the specific Plan provisions upon which the denial is based;

(3)    a description of any additional information or material that the Plan

Administrator needs to complete the review and an explanation of why such information or material is necessary; and

(4)    an explanation of the Plan’s review procedures and the time limits applicable to such procedures, including a statement of
the applicant’s right to bring a civil action under Section 502(a) of ERISA following a denial on review of the claim, as described in Section 12(d) below.

This notice of denial will be given to the applicant within 90 days after the Plan Administrator receives the application, unless special
circumstances require an extension of time, in which case, the Plan Administrator has up to an additional 90 days for processing the application. If an
extension of time for processing is required, written notice of the extension will be furnished to the applicant before the end of the initial 90 day period.

This notice of extension will describe the special circumstances necessitating the additional time and the date by which the Plan
Administrator is to render its decision on the application.

(c)    Request for a Review. Any person (or that person’s authorized representative) for whom an application for benefits is denied, in
whole or in part, may appeal the denial by submitting a request for a review to the Plan Administrator within 60 days after the application is denied. A
request for a review shall be in writing and shall be addressed to:

Castle Biosciences, Inc.
Compensation Committee of the Board of Directors or Representative

Attention to: Corporate Secretary
505 S. Friendswood Drive, Suite 401

Friendswood, Texas 77546

A request for review must set forth all of the grounds on which it is based, all facts in support of the request and any other matters that the applicant
feels are pertinent. The applicant (or his or her representative) shall have the opportunity to submit (or the Plan Administrator may require the
applicant to submit) written comments, documents, records, and other information relating to his or her claim. The applicant (or his or her
representative) shall be provided, upon request and free of charge, reasonable access to, and copies of, all documents, records and other information
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relevant to his or her claim. The review shall take into account all comments, documents, records and other information submitted by the applicant (or
his or her representative) relating to the claim, without regard to whether such information was submitted or considered in the initial benefit
determination.

(d)    Decision on Review. The Plan Administrator will act on each request for review within 60 days after receipt of and understands
and agrees the request, unless special circumstances require an extension of time (not to this Stock Option Grant Notice,exceed an additional 60
days), for processing the Option Agreement request for a review. If an extension for review is required, written notice of the extension will be furnished
to the applicant within the initial 60 day period. This notice of extension will describe the special circumstances necessitating the additional time and
the Plan. Optionholder acknowledges and agrees that this Stock Option Grant Notice anddate by which the Option Agreement may not be modified,
amendedPlan Administrator is to render its decision on the review. The Plan Administrator will give prompt, written or revised except as provided
inelectronic notice of its decision to the Plan. Optionholder further acknowledges that asapplicant. Any electronic notice will comply with the
regulations of the DateU.S. Department of Grant, this Stock Option Grant Notice,Labor. In the Option Agreement, andevent that the Plan
Administrator confirms the denial of the application for benefits in whole or in part, the notice will 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 in a manner calculated to Optionholder, (ii) any
compensation recovery policy that is adoptedbe understood by the Companyapplicant, the following:

(1)    the specific reason or is otherwise required by applicable law and (iii) any written employment or severance arrangement or
other written agreement entered into betweenreasons for the Company and Optionholder specifying the terms that should govern this
option upon the terms and conditions set forth therein.denial;

By accepting this option, Optionholder acknowledges having received 

(2)    references to the specific Plan provisions upon which the denial is

based;

(3)    a statement that the applicant is entitled to receive, upon request
and read free of charge, reasonable access to, and copies of, all documents, records and other information relevant to his or her claim; and

(4)    a statement of the Stock Option Grant Notice, the Option Agreementapplicant’s right to bring a civil action under Section
502(a) of ERISA.

(e)         Rules and Procedures. The Plan Administrator will establish rules and procedures, consistent with the Plan and agreeswith
ERISA, as necessary and appropriate in carrying out its responsibilities in reviewing benefit claims. The Plan Administrator may require an applicant
who wishes to all submit additional information in connection with an appeal from the denial of benefits to do so at the applicant’s own expense.

(f)     Exhaustion of Remedies. No legal action for benefits under the Plan may be brought until the applicant (i) has submitted a written
application for benefits in accordance with the procedures described by Section 12(a) above, (ii) has been notified by the Plan Administrator that the
application is denied, (iii) has filed a written request for a review of the termsapplication in accordance with the appeal procedure described in Section
12(c) above, and conditions set forth (iv) has been notified that the Plan Administrator has denied the appeal. Notwithstanding the foregoing, if the
Plan Administrator does not respond to an Eligible Employee’s claim or appeal within the relevant time limits specified in these documents.
Optionholder consents this Section 12, the Eligible Employee may bring legal action for benefits under the Plan pursuant to receiveSection 502(a) of
ERISA. Any legal action filed pursuant to ERISA Section 502(a) must be filed within one year of the date of the Plan Administrator’s denial of the
Eligible Employee’s claim on appeal, and related documents by electronic delivery and to participate in the Plan through an on-line or electronic
system established and maintained byU.S. District Court for the Company or another third party designated by the Company.

CASTLE BIOSCIENCES, INC. OPTIONHOLDER:

Signature Signature

By:

Tittle: Date:

Date:

ATTACHMENTS: Option Agreement, 2022 Inducement Planand Notice Southern District of Exercise Texas.
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Section 13. BASISOF PAYMENTSTOANDFROM PLAN.

The Plan shall be unfunded, and all cash payments under the Plan shall be paid only from the general assets of the Company.

Section 14. OTHER PLAN INFORMATION.

(a)    Employer and Plan Identification Numbers. The Employer Identification Number assigned to the Company (which is the “Plan
Sponsor” as that term is used in ERISA) by the Internal Revenue Service is 77-0701774. The Plan Number assigned to the Plan by the Plan Sponsor
pursuant to the instructions of the Internal Revenue Service is [510].

(b)    Ending Date for Plan’s Fiscal Year. The date of the end of the fiscal year for the purpose of maintaining the Plan’s records is
December 31.

(c)    Agent for the Service of Legal Process. The agent for the service of legal process with respect to the Plan is:

Castle Biosciences, Inc.
Attention to: Corporate Secretary

505 S. Friendswood Drive, Suite 401
Friendswood, Texas 77546

In addition, service of legal process may be made upon the Plan Administrator.

(d)    Plan Sponsor. The “Plan Sponsor” is:

Castle Biosciences, Inc.
Attention to: Corporate Secretary

505 S. Friendswood Drive, Suite 401
Friendswood, Texas 77546

(866) 788-9007

(e)    Plan Administrator. The Plan Administrator is the Committee prior to the Closing and the Representative upon and following the Closing.
The Plan Administrator’s contact information is:

Castle Biosciences, Inc.
Compensation Committee of the Board of Directors or Representative

505 S. Friendswood Drive, Suite 401
Friendswood, Texas 77546

The Plan Administrator is the named fiduciary charged with the responsibility for administering the Plan.

2

ATTACHMENT I

CASTLE BIOSCIENCES, INC.
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OPTION AGREEMENT
(2022 INDUCEMENT PLAN)

(NONSTATUTORY STOCK OPTION)

Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Option Agreement, Castle Biosciences, Inc. (the “Company”) has granted you an
option under its 2022 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.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”.

1
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(b)Section 15. SProvided that TATEMENTOF ERISA RIGHTS.

Participants in this Plan (which is a welfare benefit plan sponsored by Castle Biosciences, Inc.) are entitled to certain rights and
protections under ERISA. If you are an Eligible Employee, you are considered a participant in the Plan and, under ERISA, you are entitled to:

(a)    Receive Information About Your Plan and Benefits

(1) Examine, without charge, at the timePlan Administrator’s office and at other specified locations, such as worksites, all
documents governing the Plan and a copy of exercise the Common Stock is publicly traded, latest annual report (Form 5500 Series), if applicable, filed
by delivery the Plan with the U.S. Department of Labor and available at the Public Disclosure Room of the Employee Benefits Security Administration;

(2)    Obtain, upon written request to the Company (either by actual delivery or attestation)Plan Administrator, copies 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 ondocuments governing the date of exercise. “Delivery” for these purposes, in the sole discretion of the Company at the time you
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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)operation of the Plan and copies of the latest annual report (Form 5500 Series), if applicable, and an updated (as necessary)
Summary Plan Description. The Administrator may make a reasonable charge for the copies; and

(3)    Receive a summary of the Plan’s annual financial report, if applicable. The Plan Administrator is required by law to furnish
each Eligible Employee with a copy of this summary annual report.

(b)    Prudent Actions by Plan Fiduciaries. In addition to creating rights for Plan Eligible Employees, ERISA imposes duties upon the
earliestpeople who are responsible for the operation of the following:employee benefit plan. The people who operate the Plan, called “fiduciaries” of
the Plan, have a duty to do so prudently and in the interest of you and other Eligible Employees and beneficiaries. No one, including your employer,
your union or any other person, may fire you or otherwise discriminate against you in any way to prevent you from obtaining a Plan benefit or
exercising your rights under ERISA.

(a) (c)    Enforce Your Rights. immediately upon If your claim for a Plan benefit is denied or ignored, in whole or in part, you have a
right to know why this was done, to obtain copies of documents relating to the termination of your Continuous Service for Cause;decision without
charge, and to appeal any denial, all within certain time schedules.
(b) three (3) months after


Under ERISA, there are steps you can take to enforce the terminationabove rights. For instance, if you request a copy of your
Continuous Service for any reason other than Cause,your DisabilityPlan documents or your death (except as otherwise provided the latest annual report from the
Plan, if applicable, and do not receive them within 30 days, you may file suit in Section 7(d) below); provided, however, that if during any part ofa Federal court. In
such three (3) month period your option isa case, the court may require the Plan Administrator to provide the materials and pay you up to $110 a day until you
receive the materials, unless the materials were not exercisable solelysent because of reasons beyond the condition set forth in the section above regarding
“Securities Law Compliance,” your option will not expire until the earlier control of the Expiration DatePlan Administrator.

If you have a claim for benefits which is denied 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 ignored, in whole or in 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 Dateyou
may file suit in a state 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)Federal court.

If you are a Non-Exempt Employee, (ii) discriminated against for asserting your Continuous Service terminates within six (6) months
after rights, you may seek assistance from the DateU.S. Department of Grant, and (iii) Labor, or you have vestedmay file suit in a portion of your option atFederal
court. The court will decide who should pay court costs and legal fees. If you are successful, 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;court may order
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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 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.

(c) By accepting your option you agree that you will not sell, dispose of, transfer, make any short sale of, grant any option for the purchase of, or
enter into any hedging or similar transaction with the same economic effect as a sale with respect to any shares of Common Stock or other securities of the
Company held by you, for a period of one hundred eighty (180) days following the effective date of a registration statement of the Company filed under the
Securities Act or such longer period as the underwriters or the Company will request to facilitate compliance with FINRA Rule 2241 or any successor or
similar rules or regulation(the “Lock-Up Period”); provided, however, that nothing contained in this section will prevent the exercise of a repurchase option, if
any, in favor of the Company during the Lock-Up Period.You further agree to execute and deliver such other agreements as may be reasonably requested by the
Company or the underwriters that are consistent with the foregoing or that are necessary to give further effect thereto.In order to enforce the foregoing covenant,
the Company may impose stop-transfer instructions with respect to your shares of Common Stock until the end of such period. You also agree that any
transferee of any shares of Common Stock (or other securities) of the Company held by you will be bound by this Section 8(d). The underwriters of the
Company’s stock are intended third party beneficiaries of this Section 8(d) and will have the right, power and authority to enforce the provisions hereof as though
they were a party hereto.

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.

3

(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
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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.

(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

4

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.

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
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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.

5

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.

(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
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ATTACHMENT II

2022 INDUCEMENT PLAN

1

ATTACHMENT III

NOTICE OF EXERCISE

CASTLE BIOSCIENCES, INC.
505 S. Friendswood Drive, Suite 401Date of Exercise: _______________
Friendswood, TX 77546

This constitutes notice to Castle Biosciences, 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: $______________ $______________

1

270673776 v7

[Value of ________ Shares delivered herewith1: $______________ $______________]

[Value of ________ Shares pursuant to net
exercise2:

$______________ $______________]

[Regulation T Program (cashless exercise3): $______________ $______________]
the person you have

sued to pay these costs and fees. If you lose, the court may order you to pay these costs and fees, for example, if it finds your claim is frivolous.

By(d)    Assistance with Your Questions. If you have any questions about the Plan, you should contact the Plan Administrator. If you
have any questions about this exercise, I agree (i) to provide such additionalstatement or about your rights under ERISA, or if you need assistance in
obtaining documents as from the Plan Administrator, you may require pursuant toshould contact the termsnearest office of the Castle Biosciences,
Inc. 2022 Inducement Plan,Employee Benefits Security Administration, U.S. Department of Labor, listed in your telephone directory or the Division of
Technical Assistance and (ii) to provide for Inquiries, Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue
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N.W., Washington, D.C. 20210. You may also obtain certain publications about your rights and responsibilities under ERISA by calling 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.

I further agree that, if required by the Company (or a representativepublications hotline of the underwriters) in connection with the first underwritten
registration of the offering of any securities of the Company under the Securities Act, I will not sell, dispose of, transfer, make any short sale of, grant any option for
the purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale with respect to any shares of Common Stock or other
securities of the Company for a period of one hundred eighty (180) days following the effective date of a registration statement of the Company filed under the
Securities Act (or such longer period as the underwriters or the Company shall request to facilitate compliance with FINRA Rule 2241 or any successor or similar
rule or regulation) (the “Lock-Up Period”).I further agree to execute and deliver such other agreements as may be reasonably requested by the Company or the
underwriters that are consistent with the foregoing or that are necessary to give further effect thereto.In order to enforce the foregoing covenant, the Company may
impose stop‑transfer instructions with respect to securities subject to the foregoing restrictions until the end of such period.Employee Benefits Security
Administration.

Very truly yours,

__________________________

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.

Double-Trigger Form
CASTLE BIOSCIENCES, INC.

STOCK OPTION GRANT NOTICE
(2022 INDUCEMENT PLAN)

Castle Biosciences, Inc. (the “Company”), pursuant to its 2022 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:þNonstatutory Stock Option

Exercise Schedule: Same as Vesting Schedule
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Vesting Schedule: One-fourth (1/4th) of the shares vest one year after the Vesting Commencement Date; the balance of the shares vest in a series of 36 successive equal monthly

installments measured from the first anniversary of the Vesting Commencement Date, subject to Optionholder’s Continuous Service as of each such date and

the potential vesting acceleration described in Section 1 of the Option Agreement

Payment: By one or a combination of the following items (described in the Option Agreement):

þBy cash, check, bank draft or money order payable to the Company

þPursuant to a Regulation T Program if the shares are publicly traded

þBy delivery of already-owned shares if the shares are publicly traded

þSubject to the Company’s consent at the time of exercise, by a “net exercise” arrangement

1

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.

CASTLE BIOSCIENCES, INC. OPTIONHOLDER:

Signature Signature

By:

Tittle: Date:

Date:

ATTACHMENTS: Option Agreement, 2022 Inducement Planand Notice of Exercise

2

ATTACHMENT I

CASTLE BIOSCIENCES, INC.

OPTION AGREEMENT
(2022 INDUCEMENT PLAN)

(NONSTATUTORY STOCK OPTION)
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Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Option Agreement, Castle Biosciences, Inc. (the “Company”) has granted you an
option under its 2022 InducementPlan (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.Your option will vest as provided in your Grant Notice.Vesting will cease upon the termination of your Continuous Service. If a Change in
Control occurs and upon or within twelve (12) months after the effective time of such Change in Control, your Continuous Service terminates due to an involuntary
termination (not including death or Disability) without Cause or due to your voluntary termination with Good Reason, then, as of the date of termination of
Continuous Service, the vesting and exercisability of your option will be accelerated in full.

(a) “Good Reason” means the occurrence of any of the following events, conditions or actions taken by the Company without Cause and without your
written consent: (i) a material reduction of your annual base salary; provided, however, that Good Reason shall not be deemed to have occurred in the event of a
reduction in your annual base salary that is pursuant to a salary reduction program affecting substantially all of the similarly situated employees of the Company and
that does not adversely affect you to a greater extent than other similarly situated employees; (ii) a material reduction in your authority, duties or responsibilities; (iii)
a relocation of your principal place of employment with the Company to a place that increases your one-way commute by more than fifty (50) miles as compared to
your then-current principal place of employment immediately prior to such relocation (excluding regular travel in the ordinary course of business); or (iv) a material
breach by the Company of any provision of this Option Agreement or your employment agreement with the Company; provided, however, that in each case above,
in order for your resignation to be deemed to have been for Good Reason, you must first give the Board written notice of the action or omission giving rise to “Good
Reason” within thirty (30) days after the first occurrence thereof; the Company must fail to reasonably cure such action or omission within thirty (30) days after
receipt of such notice (the “Cure Period”), and your resignation from all positions you hold with the Company must be effective not later than thirty (30) days after
the expiration of such Cure Period.

(b) If any payment or benefit you would receive from the Company or otherwise in connection with a change in control of the Company or other similar
transaction (“Payment”) would (1) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (2) but for this sentence, be subject to the
excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment will be equal to the Reduced Amount. The “Reduced Amount” will be
either (x) the largest

1

portion of the Payment that would result in no portion of the Payment being subject to the Excise Tax, or (y) the largest portion, up to and including the total, of the
Payment, whichever amount ((x) or (y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all
computed at the highest applicable marginal rate), results in your receipt, on an after-tax basis, of the greater amount of the Payment notwithstanding that all or
some portion of the Payment may be subject to the Excise Tax. If a reduction in payments or benefits constituting “parachute payments” is necessary so that the
Payment equals the Reduced Amount, reduction will occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for you. If more
than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).

Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes
pursuant to Section 409A of the Code (“Section 409A”) that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method and/or
the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A as follows: (A) as a first
priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for you as determined on an after-tax basis; (B) as a second
priority, Payments that are contingent on future events (e.g., being terminated without cause), shall be reduced (or eliminated) before Payments that are not
contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or
eliminated) before Payments that are not deferred compensation within the meaning of Section 409A.

The independent registered public accounting firm engaged by the Company for general audit purposes as of the day prior to the effective date
of the event described in Section 280G(b)(2)(A)(i) of the Code will perform the foregoing calculations. If the independent registered public accounting
firm so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the change in control or similar
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transaction, the Company will appoint a nationally recognized independent registered public accounting firm to make the determinations required
hereunder. The Company will bear all expenses with respect to the determinations by such independent registered public accounting firm required to
be made hereunder. The independent registered public accounting firm engaged to make the determinations hereunder will make its determination
with input from you (or your counsel) and provide its calculations, together with detailed supporting documentation, to the Company and you within
fifteen (15) calendar days after the date on which your right to a Payment is triggered (if requested at that time by the Company or you) or such other
time as reasonably requested by the Company or you.

If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this Section 1(b) and
the Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, you shall promptly return to the
Company a sufficient amount of the Payment (after reduction pursuant to clause (x) of the first paragraph of this Section 1(b) so that no portion of the
remaining Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) in the first
paragraph of this Section 1(b), you shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.

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

2

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”.

(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
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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;

3

(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;

(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 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.

(c) By accepting your option you agree that you will not sell, dispose of, transfer, make any short sale of, grant any option for the purchase of, or
enter into any hedging or similar transaction with the same economic effect as a sale with respect to any shares of Common Stock or other securities of the
Company held by you, for a period of one hundred eighty (180) days following the effective date of a registration statement of the Company filed under the
Securities Act or such longer period as the underwriters or the Company will request to facilitate compliance with FINRA Rule 2241 or any successor or
similar rules or regulation(the “Lock-Up Period”); provided, however, that nothing contained in this section will prevent the exercise of a repurchase option, if
any, in favor of
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4

the Company during the Lock-Up Period.You further agree to execute and deliver such other agreements as may be reasonably requested by the Company or the
underwriters that are consistent with the foregoing or that are necessary to give further effect thereto.In order to enforce the foregoing covenant, the Company may
impose stop-transfer instructions with respect to your shares of Common Stock until the end of such period. You also agree that any transferee of any shares of
Common Stock (or other securities) of the Company held by you will be bound by this Section 8(d). The underwriters of the Company’s stock are intended
third party beneficiaries of this Section 8(d) and will have the right, power and authority to enforce the provisions hereof as though they were a party hereto.

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.

(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.

5

(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
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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.

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.

6

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.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

184/221

(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.

(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.

7

ATTACHMENT II

2022 INDUCEMENT PLAN

8

ATTACHMENT III

NOTICE OF EXERCISE

CASTLE BIOSCIENCES, INC.
505 S. Friendswood Drive, Suite 401Date of Exercise: _______________
Friendswood, TX 77546

This constitutes notice to Castle Biosciences, 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: $______________ $______________
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1

[Value of ________ Shares delivered
herewith1:

$______________ $______________]

[Value of ________ Shares pursuant to net
exercise2:

$______________ $______________]

[Regulation T Program (cashless exercise3): $______________ $______________]

By this exercise, I agree (i) to provide such additional documents as you may require pursuant to the terms of the Castle Biosciences, Inc. 2022
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.

I further agree that, if required by the Company (or a representative of the underwriters) in connection with the first underwritten registration of the offering of
any securities of the Company under the Securities Act, I will not sell, dispose of, transfer, make any short sale of, grant any option for the purchase of, or enter into
any hedging or similar transaction with the same economic effect as a sale with respect to any shares of Common Stock or other securities of the Company for a
period of one hundred eighty (180) days following the effective date of a registration statement of the Company filed under the Securities Act (or such longer period
as the underwriters or the Company shall request to facilitate compliance with FINRA Rule 2241 or any successor or similar rule or regulation) (the “Lock-Up
Period”).I further agree to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriters that are consistent
with the foregoing or that are necessary to give further effect thereto.In order to enforce the foregoing covenant, the Company may impose stop‑transfer instructions
with respect to securities subject to the foregoing restrictions until the end of such period.

Very truly yours,

__________________________


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.

15
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Exhibit 10.14CEO Form
Castle Biosciences, Inc.Appendix A

Non-Employee Director Compensation Policy
Adopted: June 8, 2019

Amended: January 28, 2021
Amended January 24, 2022
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Amended: January 31, 2023 (the “Effective Date”)Participation Agreement

Each member ofName: Derek Maetzold

Section 1. ELIGIBILITY.

You have been designated as eligible to participate in the Board of Directors (the “Board”) of Castle Biosciences, Inc. (the “Company”) who is a non-

employee director of the Company (each such member, a “Non-Employee Director”) will receive the compensation described Severance and Change in this Non-Employee

Director Compensation Policy (the “DirectorCompensation Policy”) for his or her Board service. This policy is updated and effective as of the Effective Date and may be amended

at any time in the sole discretion of the Board or the Compensation Committee of the Board.

A Non-Employee Director may decline all or any portion of his or her compensation by giving notice to the Company prior to the date cash is to
be paid or equity awards are to be granted, as the case may be.

Annual Cash Compensation

Commencing at the beginning of the first calendar quarter following the Effective Date, each Non-Employee Director will receive the cash
compensation set forth below for service on the Board. The annual cash compensation amounts will be payable in equal quarterly installments, in
arrears following the end of each quarter in which the service occurred, pro-rated for any partial months of service. All annual cash fees are vested
upon payment.

1. Annual Board Service Retainer

a. All Eligible Directors: $45,000

2. Annual Board Chair Service Retainer (in addition to Board Service Retainer):

a. Chair of the Board: $45,000

3. Annual Committee Member Service Retainer (committee chairs will not receive this retainer in addition to the Committee Chair Service Retainer):

a. Member of the Audit Committee: $10,000

b. Member of the Compensation Committee: $7,500

c. Member of the Nominating and Corporate Governance Committee: $5,000

4. Annual Committee Chair Service Retainer:

a. Chair of the Audit Committee: $20,000

b. Chair of the Compensation Committee: $20,000

c. Chair of the Nominating and Corporate Governance Committee: $10,000

Equity Compensation

The equity compensation set forth below will be granted under the Company’s 2019 Equity Incentive Control Plan (the “Plan”).

(a)Automatic Equity Grants.

(i)Initial Grant for New Directors. Without any further action , a copy of the Board, each person who, after the Effective Date, which is elected or appointed for the

first time attached to be a Non-Employee Director will automatically, upon the date of his or her initial election or appointment to be a Non-Employee Director (or, if such date is not a

market trading day, the first market trading day thereafter), be granted an equity award this Participation Agreement (the “Initial Grant”) having a value of $350,000, which shall

be comprised of a restricted stock unit (“RSU”) award covering shares of common stock. The total number of shares subject to the Initial Grant will be calculated as the value of the

Initial Grant divided by the average of the closing prices of the Company’s common stock for each trading day within the 30 calendar days

prior to the grant date (such price, the “Average Price”) rounded down to the nearest whole share (the “Total Initial Shares Participation Agreement”).
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In the event that more than one Non-Employee Director is elected or appointed within a single calendar year, for each Non-Employee Director elected or appointed after the

first election or appointment of a Non-Employee Director  Capitalized terms not explicitly defined in such calendar year (each, a “Subsequent Director”), if the Average Price

calculated for purposes of determining the Total Initial Shares underlying the Initial Grant for a Subsequent Director has not increased or decreased more than 10% compared to the

Average Price calculated for purposes of determining the Total Initial Shares underlying the Initial Grant for the first Non-Employee Director elected or appointed in that same

calendar year (the “First Director”), then the Total Initial Shares underlying the Initial Grant for such Subsequent Non-Employee Director shall be equal to the Total Initial Shares

calculated for the First Director.

The shares subject to the Initial Grant will vest in a series of three successive equal annual installments over the three-year period measured
from the date of grant.

(ii)Annual Grant. Without any further action of the Board, at the close of business on the date of each Annual Meeting of Stockholders following the Effective Date,

each person who is then a Non-Employee Director will automatically be granted an equity awards (the “Annual Grant”) having a value of $200,000, which shall be comprised of a

RSU award covering shares of common stock. The total number of shares subject to the Annual Grant will be calculated as the value of the Annual Grant divided by the average of

the closing prices of the Company’s common stock for each trading day within the 30 calendar days prior to the grant date rounded down to the nearest whole share.

The shares subject to the Annual Grant will vest in full on the one-year anniversary of the date of grant.

(b)Vesting; Change in Control. All vesting is subject to the Non-Employee Director’s Continuous Service (as this Participation Agreement but defined in the Plan) on each

applicable vesting date. Notwithstanding Plan shall have the foregoing vesting schedules, for each Non-Employee Director who remains in Continuous Service with the Company

until immediately prior to the closing of a Change in Control (as defined same definitions as in the Plan), Plan. You will receive the shares subject to his or her then-outstanding

equity awards that were granted pursuant to this policy will become fully vested immediately prior to benefits set forth below if you meet all the closing of such Change in Control.

(c)Remaining Terms. The remaining terms and conditions of each award, including transferability, will be as eligibility requirements set forth in the Company’s Director

Option Grant Package in Plan and this Participation Agreement, including, without limitation, executing the form adopted from required Release within the applicable time to time by

the Board.

Eligible Director Compensation Limit

Notwithstanding anything herein to the contrary, the cash compensation and equity compensation that each Eligible Director is entitled to
receive under this Policy shall be subject to the limitsperiod set forth in Section 3(d) of the Plan.

Expenses

The Company will reimburse Non-Employee Director for ordinary, necessary therein and reasonable out-of-pocket travel expenses allowing such Release to cover in-person

attendance at and participation in Board and committee meetings; provided, that the Non-Employee Director timely submit to the Company appropriate documentation

substantiating such expenses become effective in accordance with its terms. Notwithstanding the Company’s travel and expense policy, as in effect from time to time.

Exhibit 10.16
CASTLE BIOSCIENCES, INC.

RETIREMENT POLICY

EFFECTIVE DATE: JANUARY 15, 2023

Section 1. INTRODUCTION.

The purposeschedule for provision of this Castle Biosciences, Inc. Retirement Policy (the “Policy”) is to provide for certain Retirement
(as defined below) and retention benefits to eligible employees of the Company under circumstances described in the Policy. The Policy first became
effective on the Effective Date listed above.
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For purposes of the Policy, the following terms are defined as follows:

(a) “Administrator” means the Board of Directors (the “Board”) of the Company (or an authorized committee thereof) or, if so
designated by the Board, the Chief Executive Officer (“CEO”) of the Company, in the CEO’s capacity as a member of the Board.

(b) “Company” means Castle Biosciences, Inc.

(c) “Eligible Employee” means an employee of the Company that meets the requirements to be eligible to receive Policy benefits as
set forth below, the schedule and timing of payment of any benefits under this Participant Agreement is subject to any delay in payment that may be
required under Section 2.

(d) “Equity Plans” means the Company’s 2008 Stock Plan, the Company’s 2018 Equity Incentive Plan, the Company’s 2019 Equity
Incentive Plan, as amended from time to time (the “2019 Plan”), or any successor plan(s) thereto.

(e) “Equity Awards” means, with respect to a specific employee, any stock options, restricted stock units or other equity awards
(whether time-vesting or performance- vesting) granted pursuant to the Equity Plans prior to or following the Effective Date.

(f) “Retention Age” means, with respect to an employee, the attainment5 of the age of 66.

(g) “Retire” or “Retirement” means that an employee of the Company voluntarily retires from all employment positions with the
Company (i) after attaining the age of 60Plan. All severance benefits described herein are subject to standard deductions and (ii) after completing at
least five Years of Service with the Company (as determined by the Administrator in its sole and absolute discretion).withholdings.

(h) “Retirement Date” means the date of the employee’s Retirement.

(i) “Severance Plan” means the Company’s Severance and Change in Control Plan.

(j) “Year of Service” means each 12-month period of an employee’s Continuous Service (as defined in the 2019 Plan). For purposes
of calculating Years of Service under the Policy, only uninterrupted periods are included, unless the interruption is due to a serious
271379573 v8

medical condition, as determined by the Administrator. For example, assume Employee A remains in Continuous Service for two uninterrupted 12-
month periods, then ceases providing services to the Company (not due to a serious medical condition). Employee A returns and completes two
uninterrupted 12-month periods of Continuous Service. Employee A would be considered to have completed two Years of Service only.

Section 2. ECLIGIBILITY HANGE FOR IN CONTROL SEVERANCE BENEFITS.

(a) If your employment is terminated in a Covered Termination that occurs during the Change in Control Period (a “Eligible Employee. CIC
Covered TerminationAn employee of the Company is eligible to ”), you will receive the severance benefits provided pursuant to the Policy in the
event of the employee’s Retirement if (i) the employee is at or above the Vice President level or if the Administrator has otherwise designated the
employee as eligible and (ii) such employee meets the other Policy eligibility requirements set forth in this Section 2.

(b) (a)        Base SalaryRelease Requirement. . You shall receive a cash payment in an amount equal to 36 months (the “In
orderSeverance Period”) of payment of your Base Salary. The Base Salary payment will be paid to be eligible to receive benefits underyou in a lump
sum cash payment no later than the Policy,second regular payroll date following the Eligible Employee (or later of (i) the employee’s estate, as
applicable) must execute a general waiver and release of all known and unknown claims in favoreffective date of the Company,Release or (ii) the
Closing, but in such a form as provided byany event not later than March 15 of the Company (the “Release”), within the applicable time period set
forth therein following such employee’s Retirement, and such Release must become effective in accordance with its terms, which must occur in no
event more than 90 daysyear following the Retirement Date.year in which your CIC Covered Termination occurs.
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(c) Notice Requirement (b)       Bonus Payment. In orderYou will be entitled to be eligible to receive benefits under300% of the
Policy, the Eligible Employee must provide written noticeannual target cash bonus established for you, if any, pursuant to the Human Resources
Department (with a copy toannual performance bonus or annual variable compensation plan established by the CEO)Board of Directors or Committee
(or any authorized committee or designee thereof) (such annual bonus, the “Annual Target Bonus”) for the year in which your CIC Covered
Termination occurs. If at the time of the employee’s intent to Retire and provide Continuous Service toCIC Covered Termination you are eligible for the
Company throughAnnual Target Bonus for the endyear in which the CIC Covered Termination occurs, but the target percentage (or target dollar
amount, if specified as such in the applicable bonus plan) for such bonus has not yet been established for such year, the target percentage shall be
the target percentage established for you for the preceding year (but adjusted, if necessary for your position for the year in which the CIC Covered
Termination occurs). For the avoidance of doubt, the amount of the following notice period, as applicable, unlessAnnual Target Bonus to which you are
entitled under this Section 2(b) will be calculated (1) assuming all articulated performance goals for such Continuous Service requirement is expressly
waived bybonus (including, but not limited to, corporate and individual performance, if applicable), for the Administrator in writing:

(1) For the CEOyear of the Company: Not less than 180 days priorCIC Covered Termination was achieved at target levels; (2)
as if you had provided services for the entire year for the which the bonus relates; and (3) ignoring any reduction in your Base Salary that would give
rise to the Retirement Date.

(2) For other employees of the Company: Not less than 90 days prioryour right to the Retirement Date.

(d) Policy Benefits Provided In Lieu of Any Previous Benefits. The Policy shall supersede any retirement benefit plan, policy or
practice previously maintained by the Company with respect resignation for Good Reason (such actual bonus to an Eligible Employee and any
retirement benefits in any individually negotiated employment offer letter, contract or other agreement between the Company and an Eligible
Employee; provided, however, that to the extent that any existing agreements with the Company’s CEO, Chief Financial Officer, Chief Operating
Officer and Chief Commercial Officer provide, as of the Effective Date, for more favorable treatment to the employee, such existing agreement will
control. Notwithstanding the foregoing, the Eligible Employee’s outstanding Equity Awards shall remain subject to the terms of the Equity Plan under
which such awards were granted (including the award documentation governing such awards) that may apply upon a termination of such employee’s
service and no provision of the Policy shall be construed as to limit the actions that may be taken, or to violate the terms, thereunder.you are

Section 3. RETIREMENT BENEFITS.

271379573 v8
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(a)entitled under this Section 2(b), the “InCIC Bonus Severance Payment”). The CIC Bonus Severance Payment shall be paid in a lump sum cash
payment no later than the second regular payroll date following the later of (i) the effective date of the Release or (ii) the Closing, but in any event not
later than March 15 of an Eligible Employee’s Retirement, subject to such employee’s compliance with Section 2, the Eligible Employee shall
receiveyear following the following:year in which your CIC Covered Termination occurs.

(1) (c)    Payment of Continued Group Health Plan Benefits. If you timely elect continued group health plan continuation coverage
under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) following your CIC Covered Termination date, the Company shall pay
directly to the carrier the full amount of your COBRA premiums on behalf of you for your continued coverage under the Company’s group health
plans, including coverage for your eligible dependents, until the earliest of (i) the end of the Severance Period following the date of your CIC Covered
Termination, (ii) the expiration of your eligibility for the continuation coverage under COBRA, or (iii) the date when you become eligible for
substantially equivalent health insurance coverage in connection with new employment (such period from your termination date through the earliest of
(i) through (iii), the “COBRA Payment Period”). Upon the conclusion of such period of insurance premium payments made by the Company, you will
be responsible for the entire payment of premiums (or payment for the cost of coverage) required under COBRA for the duration of your eligible
COBRA coverage period, if any. For purposes of this Section, (1) references to COBRA shall be deemed to refer also to analogous provisions of state
law and (2) any applicable insurance premiums that are paid by the Company shall not include any amounts payable by you under an Internal
Revenue Code Section 125 health care reimbursement plan, which amounts, if any, are your sole responsibility. You agree to promptly notify the
Company as soon as you become eligible for health insurance coverage in connection with new employment or self-employment.
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Notwithstanding the foregoing, if at any time the Company determines, in its sole discretion, that it cannot provide the COBRA premium
benefits without potentially incurring financial costs or penalties under applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then in lieu of paying COBRA premiums directly to the carrier on your behalf, the Company will instead pay you on the last day of each
remaining month of the COBRA Payment Period a fully taxable cash payment equal to the value of your monthly COBRA premium for the first month
of COBRA coverage, subject to applicable tax withholding (such amount, the “Special Severance Payment”), such Special Severance Payment to be
made without regard to your election of COBRA coverage or payment of COBRA premiums and without regard to your continued eligibility for COBRA
coverage during the COBRA Payment Period. Such Special Severance Payment shall end upon expiration of the COBRA Payment Period. You are
not obligated to use such Special Severance Payment for COBRA premiums.

(d)        Equity Acceleration. The vesting and exercisability of each outstanding unvested stock option and other stock award, as
applicable, that you hold covering Company common stock as of the date of your CIC Covered Termination (each, an “Equity Award”) that is subject
to time-vesting shall be accelerated in full and any reacquisition or repurchase rights held by the Company in respect of Company common stock
issued pursuant to any time-vesting Equity Award granted to you shall lapse in full. To the extent your CIC Covered Termination occurs prior to the
Change in Control, the acceleration set forth in this Section 2(d) shall be contingent and effective upon the Change in Control and your Equity Awards
will remain outstanding following your CIC Covered Termination to give effect to such acceleration as necessary. For the
270710576 v7

avoidance of doubt, any Equity Awards that are subject to time-vestingperformance-vesting shall vest and become exercisable according to their
individual award agreements.

(e)    PTO. PTO will be paid to you in a lump sum cash payment no later than the second regular payroll date following the later of (i) the
effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the year in which your CIC Covered
Termination occurs.

Section 3. NON-CHANGE IN CONTROL SEVERANCE BENEFITS. If your employment is terminated in a Covered Termination that occurs at a time that is not
during the Change in Control Period, you will receive:

(a)    severance pay in the form of continuation of your Base Salary for the first 18 months (the “Non-CIC Severance Period”) after the
date of such Covered Termination. The continued Base Salary payments will be paid in substantially equal installments on the Company’s regular
payroll schedule over the Non-CIC Severance Period; provided, however, that no payments will be made prior to the effectiveness of the Release. On
the effective date of the Release, the Company will pay you the salary continuation payments that you would have received on or prior to such date in
a lump sum under the original schedule but for the delay while waiting for the effectiveness of the Release, with the balance of the cash severance
being paid as originally scheduled;

(b)    the cash bonus payment calculated as described in Section 2(b) above, except it shall equal 150% of your Annual Target Bonus for
the year in which your Covered Termination occurs (such actual bonus to which you are entitled under this Section 3(b), the “Non- CIC Bonus
Severance Payment”) and shall be paid in substantially equal installments on the Company’s regular payroll schedule over the Non-CIC Severance
Period; provided, however, that no payments will be made prior to the effectiveness of the Release. On the effective date of the Release, the
Company will pay you the portion of the Non-CIC Bonus Severance Payment that you would have received on or prior to such date in a lump sum
under the original schedule but for the delay while waiting for the effectiveness of the Release, with the balance of the Non-CIC Bonus Severance
Payment being paid as originally scheduled; the cash bonus payment calculated as described in Section 2(b) above, except it shall equal to your
Annual Target Bonus for the year in which your Covered Termination occurs, pro-rated for the number of days you were employed with the Company
during such year prior to your Covered Termination (such bonus to which you are entitled under this Section 3(b), the “Pro-Rated Bonus Severance
Payment”). The Pro-Rated Bonus Severance Payment will be paid in substantially equal installments on the Company’s regular payroll schedule over
the Non-CIC Severance Period; provided, however, that no payments will be made prior to the effectiveness of the Release. On the effective date of
the Release, the Company will pay you the portion of the Pro-Rated Bonus Severance Payment that you would have received on or prior to such date
in a lump sum under the original schedule but for the delay while waiting for the effectiveness of the Release, with the balance of the Pro-Rated Bonus
Severance Payment being paid as originally scheduled;

270710576 v7
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(c)    the COBRA benefits described in Section 2(c) above, but the Severance Period for purposes of calculating such benefits shall be
18 months;

(d)    acceleration of the vesting and exercisability (as applicable) of any then-outstanding then- outstanding time-vesting Equity Awards
to the extent such awards were scheduled to vest during the Vesting Period (as defined below), as applicable,18-month period following the
Retirement Datedate of your Covered Termination based solely on the Eligible Employee’syour continued employment with the Company, had such
employeeyou remained employed by the Company through such date, such that such portion of the Eligible Employee’syour then-outstanding time-
vesting Equity Awards will be deemed immediately vested and exercisable (as applicable) as of the date immediately preceding the Retirement
Date.your Covered Termination date; and

(2) (e)    PTO, which will be paid to you in a lump sum cash payment no later than the second regular payroll date following the effective
date of the Release.

You shall not be eligible to receive any other benefits under the Plan except as described in this Section 3.

For the avoidance of doubt, in no event shall you be entitled to benefits under both Section 2 and this Section 3. If you are eligible for severance
benefits under both Section 2 and this Section 3, you shall receive the benefits set forth in Section 2 and such benefits shall be reduced by any
benefits previously provided to you under Section 3.

Section 4. RESIGNATION WITHOUT GOOD REASON. Notwithstanding Section 2(d)(1) of the Plan, if your employment is terminated because you resign
without Good Reason, you will receive:

(a)    severance pay in the form of continuation of your Base Salary for the first 12 months (the “Non-GR Severance Period”) after the
date of such termination. The continued Base Salary payments will be paid in substantially equal installments on the Company’s regular payroll
schedule over the Non-GR Severance Period; provided, however, that no payments will be made prior to the effectiveness of the Release. On the
effective date of the Release, the Company will pay you the salary continuation payments that you would have received on or prior to such date in a
lump sum under the original schedule but for the delay while waiting for the effectiveness of the Release, with the balance of the cash severance
being paid as originally scheduled; and

(b)    PTO, which will be paid to you in a lump sum cash payment no later than the second regular payroll date following the effective
date of the Release.

You shall not be eligible to receive any other benefits under the Plan except as described in this Section 4. Notwithstanding the foregoing, you will be
entitled to elect to continue participation in group health coverage at your own cost, to the extent available.

Section 5.      CHANGEIN CONTROL ACCELERATION UPON ACQUIROR’S FAILURETO ASSUME,
Continue or Substitute. If (i) in connection with a Change in Control, any outstanding unvested Equity Award that you hold will not be assumed or
continued by the successor or acquiror entity (or its parent company) in such Change in Control or substituted for a similar award of the successor or
acquiror entity (or its parent company) (a “Terminating Award”) and (ii) your continued employment with the Company has not terminated as of
immediately prior to the effective time of such Change in Control, then you will become vested, with respect to any then
270710576 v7
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unvested portion of such Terminating Award, effective immediately prior to, but subject to the consummation of such Change in Control. With respect
to any such outstanding Terminating Award that is subject to performance-vesting, unless otherwise provided in the individual grant notice and award
agreement evidencing such award, such performance-vesting award will accelerate vesting at 100% of the target level of performance or, if greater,
based on actual performance measured as of the effective time of such Change in Control, as determined by the Plan Administrator in its sole
discretion. For the avoidance of doubt, the benefits under this Section 5 are contingent on a Change in Control and do not require your Covered
Termination or other termination of service. In addition, you may be eligible for benefits under this Section 5 in addition to benefits under Section 2,
Section 3 or Section 4 and in such case, you shall receive benefits under both sections, without duplication.

Section 6. ACKNOWLEDGEMENTS; INTERACTIONWITH PRIOR BENEFITS.

As a condition to participation in the Plan, you hereby acknowledge each of the following:

(a)       The benefits that may be provided to you under this Participation Agreement are subject to certain reductions and termination
under the Plan, including without limitation under Section 2, Section 3 and Section 4 of the Plan.

(b)    Your eligibility for and receipt of any severance benefits to which you may become entitled as described in Section 2, Section 3 or
Section 4 above is expressly contingent upon your execution of and compliance with the terms and conditions of the Plan, the Release and the
Confidentiality Agreement. Severance benefits under this Participation Agreement shall immediately cease in the event of your violation of the
provisions of Confidentiality Agreement or any other written agreement with the Company, or as otherwise may be set forth in the Plan.

(c)    As further described in Section 2(c) of the Plan, this Participation Agreement and the Plan supersede and replace any change in
control or severance benefits previously provided to you, including but not limited to any benefits under your employment, offer letter or other written
agreement or plan, and by executing below you expressly agree to such treatment.

To accept the terms of this Participation Agreement and participate in the Plan, please sign and date this Participation Agreement in the space
provided below and return it no later than February 23, 2024

270710576 v7

Castle Biosciences, Inc

By: Keli Greenberg

__/s/ Keli Greenberg__

_2/1/2024__________

Eligible Employee

/s/ Derek Maetzold__

Date: 2/23/2024____
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Appendix A
Participation Agreement

Name: Franklin Stokes

Section 1. ELIGIBILITY.

You have been designated as eligible to participate in the Castle Biosciences, Inc. Severance and Change in Control Plan (the “Plan”), a copy
of which is attached to this Participation Agreement (the “Participation Agreement”). Capitalized terms not explicitly defined in this Participation
Agreement but defined in the Plan shall have the same definitions as in the Plan. You will receive the benefits set forth below if you meet all the
eligibility requirements set forth in the Plan and this Participation Agreement, including, without limitation, executing the required Release within the
applicable time period set forth therein and allowing such Release to become effective in accordance with its terms. Notwithstanding the schedule for
provision of benefits as set forth below, the schedule and timing of payment of any benefits under this Participant Agreement is subject to any delay in
payment that may be required under Section 5 of the Plan. All severance benefits described herein are subject to standard deductions and
withholdings.

Section 2. CHANGEIN CONTROL SEVERANCE BENEFITS.

If your employment is terminated in a Covered Termination that occurs during the Change in Control Period (a “CIC Covered Termination”),
you will receive the severance benefits set forth in this Section 2.

(a)    Base Salary. You shall receive a cash payment in an amount equal to [12] months (the “Severance Period”) of payment of your
Base Salary. The Base Salary payment will be paid to you in a lump sum cash payment no later than the [second] regular payroll date following the
later of (i) the effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the year in which your CIC
Covered Termination occurs.

(b)       Bonus Payment. You shall receive a cash payment equal to the annual bonus payment you earned, if any, pursuant to the
annual performance bonus or annual variable compensation plan established for you by the Board of Directors or Committee (or any authorized
committee or designee thereof) for the year preceding the year in which your CIC Covered Termination occurs. The bonus payment will be paid to you
in a lump sum cash payment no later than the [second] regular payroll date following the later of (i) the effective date of the Release or
(ii) the Closing, but in any event not later than March 15 of the year following the year in which your CIC Covered Termination occurs.

(c)       Payment of Continued Group Health Plan Benefits. If you timely elect continued group health plan continuation coverage
under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) following your CIC Covered Termination date, the Company shall pay
directly to the carrier the full amount of your COBRA premiums on behalf of you for your continued coverage under the Company’s group health plans,
including coverage for your eligible dependents, until the earliest of (i) the end of the Severance Period following the date of your CIC Covered
Termination, (ii) the expiration of your eligibility for the continuation
270714996 v7

coverage under COBRA, or (iii) the date when you become eligible for substantially equivalent health insurance coverage in connection with new
employment (such period from your termination date through the earliest of (i) through (iii), the “COBRA Payment Period”). Upon the conclusion of
such period of insurance premium payments made by the Company, you will be responsible for the entire payment of premiums (or payment for the
cost of coverage) required under COBRA for the duration of your eligible COBRA coverage period, if any. For purposes of this Section, (1) references
to COBRA shall be deemed to refer also to analogous provisions of state law and (2) any applicable insurance premiums that are paid by the
Company shall not include any amounts payable by you under an Internal Revenue Code Section 125 health care reimbursement plan, which
amounts, if any, are your sole responsibility. You agree to promptly notify the Company as soon as you become eligible for health insurance coverage
in connection with new employment or self-employment.

Notwithstanding the foregoing, if at any time the Company determines, in its sole discretion, that it cannot provide the COBRA premium
benefits without potentially incurring financial costs or penalties under applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then in lieu of paying COBRA premiums directly to the carrier on your behalf, the Company will instead pay you on the last day of each
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remaining month of the COBRA Payment Period a fully taxable cash payment equal to the value of your monthly COBRA premium for the first month
of COBRA coverage, subject to applicable tax withholding (such amount, the “Special Severance Payment”), such Special Severance Payment to be
made without regard to your election of COBRA coverage or payment of COBRA premiums and without regard to your continued eligibility for COBRA
coverage during the COBRA Payment Period. Such Special Severance Payment shall end upon expiration of the COBRA Payment Period. You are
not obligated to use such Special Severance Payment for COBRA premiums.

(d)        Equity Acceleration. The vesting and exercisability of each outstanding unvested stock option and other stock award, as
applicable, that you hold covering Company common stock as of the date of your CIC Covered Termination (each, an “Equity Award”) that is subject
to time-vesting shall be accelerated in full and any reacquisition or repurchase rights held by the Company in respect of Company common stock
issued pursuant to any time-vesting Equity Award granted to you shall lapse in full. To the extent your CIC Covered Termination occurs prior to the
Change in Control, the acceleration set forth in this Section 2(d) shall be contingent and effective upon the Change in Control and your Equity Awards
will remain outstanding following your CIC Covered Termination to give effect to such acceleration as necessary. For the avoidance of doubt, any
Equity Awards that are subject to performance-vesting:  shall vest and become exercisable according to their individual award agreements.

(i) (e)    PTO. PTO will be paid to you in a lump sum cash payment no later than the [second] regular payroll date following the later of
(i) the effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the year in which your CIC
Covered Termination occurs.

270714996 v7

Section 3. NON-CHANGE IN CONTROL SEVERANCE BENEFITS. If your employment is terminated in a Covered Termination that occurs at a time that is not
during the relevantChange in Control Period, you will receive:

(a)        severance pay in the form of continuation of your Base Salary for the first
[12] months (the “Non-CIC Severance Period”) after the date of such Covered Termination. The continued Base Salary payments will be paid in
substantially equal installments on the Company’s regular payroll schedule over the Non-CIC Severance Period; provided, however, that no payments
will be made prior to the effectiveness of the Release. On the effective date of the Release, the Company will pay you the salary continuation
payments that you would have received on or prior to such date in a lump sum under the original schedule but for the delay while waiting for the
effectiveness of the Release, with the balance of the cash severance being paid as originally scheduled;

(b)                a cash payment equal to the annual target cash bonus established for you, if any, pursuant to the annual performance
conditionsbonus or annual variable compensation plan established by the Board of Directors or Committee (or any authorized committee or designee
thereof) (such annual bonus, the “Annual Target Bonus”) for the year in which your Covered Termination occurs. If at the time of the Covered
Termination you are eligible for the Annual Target Bonus for the year in which the Covered Termination occurs, but the target percentage (or target
dollar amount, if specified as such in the applicable bonus plan) for such bonus has not yet been established for such year, the target percentage shall
be the target percentage established for you for the preceding year (but adjusted, if necessary for your position for the year in which the Covered
Termination occurs). For the avoidance of doubt, the amount of the Annual Target Bonus to which you are entitled under this Section 3(b) will be
calculated (1) assuming all articulated performance goals for such bonus (including, but not limited to, corporate and individual performance, if
applicable), for the year of the Covered Termination was achieved at target levels; (2) as if you had provided services for the entire year for which the
bonus relates; and (3) ignoring any reduction in your Base Salary that would give rise to your right to resignation for Good Reason (such actual bonus
to which you are entitled under this Section 3(b), the “Non-CIC Bonus Severance Payment”). The Non-CIC Bonus Severance Payment shall be paid
in substantially equal installments on the Company’s regular payroll schedule over the Non-CIC Severance Period; provided, however, that no
payments will be made prior to the effectiveness of the Release. On the effective date of the Release, the Company will pay you the portion of the
Non-CIC Bonus Severance Payment that you would have received on or prior to such date in a lump sum under the original schedule but for the delay
while waiting for the effectiveness of the Release, with the balance of the Non-CIC Bonus Severance Payment being paid as originally scheduled

(c)        the COBRA benefits described in Section 2(c) above;

(d)                acceleration of the vesting and exercisability (as applicable) of any then- outstanding time-vesting Equity Award are achieved
priorAwards to the Retirement Date but the award remains subject to time-vesting and isextent such awards were scheduled to vest during the
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Vesting Period (as defined below), as applicable, [12]-month period following the Retirement Datedate of your Covered Termination based solely on
the Eligible Employee’syour continued employment with the Company, had such employeeyou remained employed by the Company through such
date, the earned portion of the award shall accelerate vesting and exercisability (as applicable) such that such portion of the awardyour then-
outstanding time-vesting Equity Awards will be deemed immediately vested and exercisable (as applicable) as of the date immediately preceding the
Retirement Date.your Covered Termination date; and

(ii) If the relevant performance conditions of any then- outstanding Equity Awards are not achieved prior to the
Retirement Date, the award shall be treated according to their individual award agreements.

The “Vesting Period” is defined as follows:

(iii) For the CEO of the Company: 24 months (plus, if after the Retention Age, six months for each additional Year of
Service following attainment of the Retention Age).

(iv) For Eligible Employees of the Company who are members of the C-Suite or who are at the Senior Vice President
level: 18 months (plus, if after the Retention Age, three months for each additional Year of Service following attainment of the Retention Age).

(v) For Eligible Employees of the Company who are at or below the Vice President level: nine months (plus, if after the
Retention Age, three months for each additional Year of Service following attainment of the Retention Age).

(3) 12 months following the Retirement Date to exercise the outstanding and vested time-vesting Equity Awards held by the
Eligible Employee as of the Retirement Date, including any such Equity Awards that vest pursuant to Section 3(a)(1) above, provided that in no event
will the Equity Awards be permitted to be exercised beyond their original expiration dates, as applicable.

271379573 v8
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(b) (e)If an Eligible Employee provides adequate notice         PTO, which will be paid to you in a lump sum cash payment no later than the
[second] regular payroll date following the effective date of the intentRelease.

You shall not be eligible to Retire pursuant receive any other benefits under the Plan except as described in this Section 3.

For the avoidance of doubt, in no event shall you be entitled to benefits under both Section 2 and this Section 3. If you are eligible for severance
benefits under both Section 2 and this Section 3, you shall receive the termsbenefits set forth in Section 2 and such benefits shall be reduced by any
benefits previously provided to you under Section 3.

Section 4. CHANGEIN CONTROL ACCELERATION UPON ACQUIROR’S FAILURETO ASSUME,
Continue or Substitute. If (i) in connection with a Change in Control, any outstanding unvested Equity Award that you hold will not be assumed or
continued by the successor or acquiror entity (or its parent company) in such Change in Control or substituted for a similar award of the Policy,
butsuccessor or acquiror entity (or its parent company) (a “Terminating Award”) and (ii) your continued employment with the Eligible Employee’s
Continuous Service terminates due to the Eligible Employee’s death or Disability (as defined in the Severance Plan)Company has not terminated as
of immediately prior to the Retirement Date,effective time of such Change in Control, then you will become vested, with respect to any then unvested
portion of such Terminating Award, effective immediately prior to, but subject to the Eligible Employee (orconsummation of such Change in Control.
With respect to any such outstanding Terminating Award that is subject to performance-vesting, unless otherwise provided in the employee’s
estate, individual grant notice and award agreement evidencing such award, such performance-vesting award will accelerate vesting at 100% of the
target level of performance or, if greater, based on actual performance measured as applicable) shallof the effective time of such Change in Control,
as determined by the Plan Administrator in its sole discretion. For the avoidance of doubt, the benefits under this Section 4 are contingent on a
Change in Control and do not require your Covered Termination or other termination of service. In addition, you may be eligible for the benefits under
this Section 4 in addition to benefits under Section 2 or Section 3 and in such case, you shall receive benefits under both sections, without duplication.

Section 5. ACKNOWLEDGEMENTS; INTERACTIONWITH PRIOR BENEFITS.
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As a condition to participation in the Policy,Plan, you hereby acknowledge each of the following:

(a)    The benefits that may be provided that to you under this Participation Agreement are subject to certain reductions and termination under
the Eligible Employee (orPlan, including without limitation under Section 2 and Section 3 of the employee’s estate,Plan.

(b)               Your eligibility for and receipt of any severance benefits to which you may become entitled as applicable) compliesdescribed in
Section 2 or Section 3 above is expressly contingent upon your execution of and compliance with the terms and conditions of the Policy,
includingPlan, the Release Requirement.and the Confidentiality Agreement. Severance benefits under this Participation Agreement shall immediately
cease in the event of your violation of the provisions of Confidentiality Agreement or any other written agreement with the Company, or as otherwise
may be set forth in the Plan.

(c)If an employee provides adequate notice         As further described in Section 2(c) of the intent to Retire pursuant toPlan, this Participation
Agreement and the terms of the Policy, but the employee’s Continuous Service is terminated by the Company for Cause (as definedPlan supersede
and replace any change in the Severance Plan)control or the employee terminates the employee’s employment for any reason other than due to the
employee’s death or Disability, in each case prior to the Retirement Date, the employee shall no longer be eligible for theseverance benefits under the
Policy, effective immediately upon the termination of Continuous Service. The determination of whether a termination is for Cause shall be made by
the Administrator in its sole and exclusive judgment and discretion.

Section 4. MISCELLANEOUS.

(a) Acknowledgement. The benefits provided pursuant to the Policy may result in adverse tax consequences to the employee. It is
the employee’s responsibility to seek advice from personal tax and finance advisors prior to notifying the Company of the employee’s intent to Retire.

(b) Withholding. The Company will withhold from any benefits received under the Policy all federal, state, local and other taxes
required to be withheld therefrom and any other required payroll deductions.

(c) Amendment or Termination. The Policy may be amended or terminated at any time at the sole discretion of the Administrator
without advance notice to any Eligible Employee who has attained years of age plus years of service ≥ 65; provided, however, that any amendment or
termination of the Policy will not be effective as to a particular Eligible Employee who has attained years of age plus years of service ≥ 65 who is or
may be adversely impacted by such amendment or termination without the written consent of such employee. Any amendment or termination of the
Policy will be in writing.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Policy on the day, monthpreviously provided to you, including but not limited to any benefits
under your employment, offer letter or other written agreement or plan, and year first set forthby executing below you expressly agree to be effective
as of the Effective Date.such treatment.

Date: 1/13/2023

Castle Biosciences, Inc

By: /s/ Derek Maetzold its:  President and CEO and Board member

Board of Directors
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/s/ Mara Aspinall

Mara Aspinall

/s/ Kimberlee Caple

Kimberlee Caple

/s/ G. Bradley Cole

G. Bradley Cole

/s/ Ellen Goldberg

Ellen Goldberg

/s/ Miles Harrison

Miles Harrison

/s/ Tiffany Olson

Tiffany Olson

/s/ Daniel Bradbury

Daniel Bradbury
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Exhibit 10.25

FIFTH AMENDMENT TO STANDARD OFFICE LEASE

THIS FIFTH AMENDMENT TO STANDARD OFFICE LEASE (this “Fifth Amendment”) is dated 10/24/2022 (the “Amendment Date”), and made by
ALTURAS SIETE I, LLC, an Idaho limited liability company (“Landlord”), and CASTLE BIOSCIENCES, INC., a Delaware corporation (“Tenant”), and
amends that certain Standard Office Lease dated October 5, 2015 (the “Original Lease”), as previously amended by that certain First Amendment to Lease
dated December 4, 2018 (the “First Amendment”), that certain Second Amendment to Standard Office Lease dated December 16, 2019 (the “Second
Amendment”), that certain Third Amendment to Standard Office Lease dated November 29, 2021 (the “Third Amendment”), and that certain Fourth
Amendment to Standard Office Lease dated March 11, 2022 (the “Fourth Amendment”, and together the Original Lease, the First Amendment, the Second
Amendment, the Third Amendment, and the Fourth Amendment are referred to collectively as the “Lease”), between Landlord and Tenant, for the lease of
those certain premises that consist of approximately 17,820 rentable square feet known as Suites 125, 130, 160, and 170 (the “Existing Premises”) in the
building located at 3737 North 7th Street, Phoenix, Arizona 85014 (the “Building”), as follows:

1. SECOND EXPANSION PREMISES. Commencing on the later of (a) April 1, 2023 or (b) the date of substantial completion of the Second Expansion
Improvements (as defined below) (the “Second Expansion Commencement Date”), the Premises shall be expanded to include Suite 100 of the Building,
consisting of approximately 3,005 rentable square feet, as depicted on the space plan attached hereto as Exhibit A (the “Second Expansion Premises”). On
and after the Second Expansion Commencement Date, the Premises shall be deemed to include both the Existing Premises and the Second Expansion
Premises, for a total of approximately 20,825 rentable square feet. Any occupancy of the Second Expansion Premises by Tenant prior to the Second
Expansion Commencement Date shall be subject to all terms and conditions of the Lease; provided that Tenant shall not be obligated to pay Basic Rental with
respect to the Second Expansion Premises prior to the Second Expansion Commencement Date. Exhibit A also includes a depiction of the “Expansion
Premises” as set forth in the Fourth Amendment (Suite 170 consisting of 5,904 rentable square feet).

2. EXPIRATION DATE OF TERM. Landlord and Tenant agree that the Expiration Date shall be July 31, 2033.

3. BASIC RENTAL. Prior to the Second Expansion Commencement Date, Basic Rental shall remain as set forth in the Lease. Commencing on the Second
Expansion Commencement Date, Basic Rental shall be as set forth in the table below:
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Period Annual Basic Rental Per Rentable Square Foot Monthly Basic Rental

Second Expansion Date through 2/29/24 $21.50 $37,311.46

3/1/24 - 2/28/25 $22.00 $38,179.17

3/1/25 - 2/28/26 $22.50 $39,046.88

3/1/26 - 2/28/27 $23.00 $39,914.58

3/1/27 - 2/29/28 $23.50 $40,782.29

3/1/28 - 2/28/29 $24.00 $41,650.00

3/1/29 - 2/28/30 $24.50 $42,517.71

3/1/30 - 2/28/31 $25.00 $43,385.42

3/1/31 - 2/29/32 $25.50 $44,253.13

3/1/32 - 2/28/33 $26.00 $45,120.83

3/1/33 - 7/31/33 $26.50 $45,988.54

Tenant also shall be responsible for and shall pay all applicable rental tax. All such amounts shall be paid concurrently with Monthly Basic Rental.

4. TENANT’S PROPORTIONATE SHARE; BASE YEAR. Commencing on the Second Expansion Commencement Date, (a) Tenant’s Proportionate Share
shall increase to 35.95% (calculated based on the Premises containing 20,825 rentable square feet and the Building containing 57,933 rentable square feet),
and (b) the Base Year shall be 2023.

5. PARKING RIGHTS. Commencing on the Second Expansion Commencement Date, and subject toTo accept the terms of the Lease, Tenant shall have the
right to utilize parking at a ratio of up to 3.67:1000 (i.e., 76 total parking spaces). Five (5) of such parking spaces shall be covered, reserved parking spaces at
no additional charge.

6. CONDITION OF SECOND EXPANSION PREMISES; SECOND EXPANSION IMPROVEMENTS.

6.1 Construction Drawings; Permit. As soon as reasonably practicable following mutual execution this Participation Agreement and delivery of this Fifth
Amendment, Tenant shall cause Tenant’s architect to prepare construction documents for the tenant improvements to the Second Expansion Premises (the
“Second Expansion Improvements”), as generally shown on Exhibit A attached hereto. Tenant shall then forward the construction documents to Landlord
for Landlord’s approval. The construction documents, as approved by Landlord and Tenant, shall be referred to herein as the “Approved Construction
Documents”. Landlord’s approval of the Approved Construction Documents shall not be a representation or warranty of Landlord that such drawings are
adequate for any use or comply with any Law, but shall merely be the consent of Landlord thereto. Tenant shall apply for a building permit for the Second
Expansion Improvements using the Approved Construction Documents (the “Permit”). Notwithstanding anything to the contrary, if Tenant has not obtained
and delivered the Permit to Landlord by April 1, 2023, then the Second Expansion Commencement Date shall be adjusted by Landlord to be the date that the
Second Expansion Commencement Date would have occurred had Tenant obtained and delivered the Permit to Landlord by April 1, 2023.

6.2 Second Expansion Improvements. Landlord, at its sole expense, agrees to construct the Second Expansion Improvements in accordance with the
Approved Construction Drawings and the Permit; provided, however, Tenant shall be responsible for all costs of the Second Expansion Improvements that
exceed fifteen dollars and no cents ($15.00) per rentable square foot of the Second Expansion Premises (which amount is $45,075.00) (the “Second
Expansion Improvement Allowance”). Landlord’s construction of the Second Expansion Improvements shall be under the same terms and conditions as set
forth in Sections 2 through 6, inclusive, of Exhibit D (Work Letter) to the Original Lease. Tenant shall pay all costs that exceed the Second Expansion
Improvement Allowance on demand as Additional Rent. Subject to Landlord’s receipt of the Permit, Landlord shall proceed with and complete the construction
of the Second Expansion Improvements. After the Second Expansion Commencement Date, Tenant shall, upon demand, execute and deliver to Landlord a
letter of acceptance of the Second Expansion Premises and satisfactory completion of the Second Expansion Improvements,participate in the form of Exhibit
B attached toPlan, please sign and date this Fifth Amendment. The failure of Tenant to take possession of the Second Expansion Premises shall not serve to
relieve Tenant of its obligations arising on the Second Expansion Commencement Date or delay the payment of rent by Tenant. Delay by Landlord in delivering
possession of the Second Expansion Premises or completing the Second Expansion Improvements shall not make Landlord liable for any damages arising
therefrom.

6.3 Tenant Change Orders. If Tenant shall desire any changes to the Second Expansion Improvements, Tenant shall so advise Landlord in writing and
Landlord shall determine whether such changes can be made in a reasonable and feasible manner. Any and all costs of reviewing any requested changes,
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and any and all costs of making any changes to the Second Expansion Improvements that Tenant may request and that Landlord may agree to, shall be at
Tenant’s sole cost and expense and if Landlord requests, shall be paid to Landlord upon demand and before execution of the change order.

6.4 Tenant’s Acknowledgement. Tenant acknowledges, represents and agrees to the following: (a) Tenant shall be responsible for making its own
inspection and investigation of the Second Expansion Premises, (b) Tenant shall be responsible for investigating and establishing the suitability of the Second
Expansion Premises for Tenant’s intended use thereof, and (c) except as set forth in this Fifth Amendment, Tenant is leasing the Second Expansion Premises
“AS IS” based on its own inspection and investigation and not in reliance on any statement, representation, inducement or agreement of Landlord. By taking
possession of the Second Expansion Premises, Tenant shall be deemed to have accepted the Second Expansion Premises as being in satisfactory condition
and completed in accordance with any requirements of Landlord set forth herein.

6.5 Additional Improvements. In addition, at Tenant’s option and at Tenant’s sole cost, Tenant may request that Landlord demolish the existing multi-
tenant corridor and create a new exterior entrance for the Premises (the “Additional Improvements”). If applicable, Tenant shall include the Additional
ImprovementsParticipation Agreement in the construction documents for the Second Expansion Improvements. The Additional Improvements shall be subject
to: (a) approval by Landlord and the City of Phoenix, and (b) the terms and conditions for construction as the Second Expansion Improvements. Further, if the
existing multi-tenant corridor is demolished in connection with the Additional Improvements, then upon expiration of the Lease, at Landlord’s option, Tenant
shall reimburse Landlord for the reconstruction of the multi-tenant corridor.

7. REAL ESTATE BROKERAGE.Tenant represents that it has not had dealings with any real estate broker, finder or other person with respect to this Fifth
Amendment, otherspace provided below no later than Cushman & Wakefield, who represents Landlord (the “Broker”), and that Tenant is not represented by
a real estate broker, finder or other person with respect to this Fifth Amendment. Landlord shall pay the Broker a commission with respect to this Fifth
Amendment pursuant to a separate agreement. If any other person shall assert a claim to a finder’s fee, brokerage commission or other compensation on
account of alleged employment as a finder or broker or for performance of services as a finder or broker in connection with this transaction, the party under
whom the finder or broker is claiming shall indemnify, defend, and hold harmless the other party for, from and against any and all obligations, debts, covenants,
conditions, representations, costs, and liabilities and any and all demands, causes of action, and claims, of every type, kind, nature or character, direct or
indirect, known or unknown, absolute or contingent, determined or speculative, at law, in equity or otherwise, including attorneys’ fees and litigation and court
costs, in connection with such claim or any action or proceeding brought on such claim.

8. CONDITION OF EXISTING PREMISES. Except as set forth in this Fifth Amendment, Tenant is in possession of and has accepted the Existing Premises
and Tenant acknowledges that all work to be performed by Landlord in the Existing Premises as required by the terms of the Lease has been satisfactorily
completed.

9. EXISTING CLAIMS. Tenant represents and warrants that there are no existing claims or causes of action against Landlord arising out of the Lease, either
currently or that would exist with the giving of notice or with the passage of time, nor are there any existing defenses that Tenant has against the enforcement
of the Lease by Landlord.February 23, 2024.    

10. MISCELLANEOUS. Except as set forth in this Fifth Amendment, the Lease shall continue in full force and effect. This Fifth Amendment supersedes and
replaces all previous terms in the Lease that may conflict with the terms in this Fifth Amendment. Capitalized terms used in this Fifth Amendment without
definition will have the meaning stated in the Lease. This Fifth Amendment may be executed in counterparts, each of which when so executed and delivered
shall be deemed an original for all purposes, and all such counterparts shall together constitute but one and the same instrument. A signed copy of this Fifth
Amendment delivered by DocuSign, facsimile or scanned .pdf and emailed signatures, or any combination thereof, shall be deemed to have the same legal
effect as delivery of an original signed copy of this Fifth Amendment. The warranties contained in this Fifth Amendment are made and given in addition to, and
not in lieu of, any other warranties made in the Lease.

[signature page follows]

IN WITNESS WHEREOF, the parties hereto have executed this Fifth Amendment on the Amendment Date.
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LANDLORD:

Castle Biosciences, Inc
ALTURAS SIETE I, LLC,
an Idaho limited liability company

By: Keli Greenberg

__/s/ Keli Greenberg__ By: Alturas Capital Partners, LLC,
a Delaware limited liability company

Its: Manager

_2/1/2024__________

Eligible Employee By: /s/ Travis Barney

/s/ Franklin Stokes__ Print Name: Travis Barney

Title: Manager

Franklin Stokes
TENANT:

CASTLE BIOSCIENCES, INC.,

a Delaware corporation
Date: 2/10/2024____

By: /s/ Derek Maetzold

Print Name: Derek Maetzold

Title: President and CEO

By: /s/ Frank Stokes

Print Name: Frank Stokes

Title: Chief Financial Officer

EXHIBIT A

Space Plans of Expansion Premises (per the Fourth Amendment) and Second Expansion Premises Expansion Premises (per the Fourth
Amendment):

EXHIBIT B
Letter of Acceptance
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Exhibit 10.29C-Suite and SVP Form
THIRD AMENDMENT TO STANDARD OFFICE LEASEAppendix A

Participation Agreement
THIS THIRD AMENDMENT TO STANDARD OFFICE LEASE (this “Name: Third Amendment”) is dated February 9, 2023 (the “Amendment Date”), and
made by ALTURAS SIETE II, LLC, an Idaho limited liability company (“Landlord”), and CASTLE BIOSCIENCES, INC., a Delaware corporation (“Tenant”), and
amends that certain Standard Office Lease dated December 16, 2019 (the “Original Lease”), as previously amended by that certain First Amendment to Standard
Office Lease dated February 16, 2021 (the “First Amendment”) and that certain Second Amendment to Standard Office Lease dated November 23, 2021 (the
“Second Amendment”; the Original Lease, the First Amendment, and the Second Amendment are collectively referred to as the “Lease”) between Landlord and
Tenant, for the lease of those certain premises that consist of approximately 17,752 rentable square feet known as Suites 100B, 110, 305A, 307, 310, 320, and 330
(the “Premises”) in the project located at 3707 North 7th Street, Phoenix, Arizona (the “Project”), as follows:Tobin Juvenal
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Section 1. ESection 2 of the Second Amendment is hereby deleted in its entirety and replaced with the following: “EXTENSION OF TERM. The Term is extended by sixty-four

(64) months, such that the Expiration Date is July 31, 2033.” LIGIBILITY.

2.You have been designated as eligible to participate in the Castle Biosciences, Inc. Severance and Change in Control Plan (the “Section
3Plan”), a copy of which is attached to this Participation Agreement (the “Participation Agreement”). Capitalized terms not explicitly defined in this
Participation Agreement but defined in the Second Amendment is hereby deletedPlan shall have the same definitions as in its entirety and replaced
with the following: “BASIC RENTAL. Prior toPlan. You will receive the Second Expansion Commencement Date, Basic Rental shall remain asbenefits
set forth below if you meet all the eligibility requirements set forth in the Lease. Commencing onPlan and this Participation Agreement, including,
without limitation, executing the Second Expansion Commencement Date, Basic Rental shall be required Release within the applicable time period set
forth therein and allowing such Release to become effective in accordance with its terms. Notwithstanding the schedule for provision of benefits as set
forth below, the schedule and timing of payment of any benefits under this Participant Agreement is subject to any delay in payment that may be
required under Section 5 of the table below:

Period Monthly Basic Rental Annual Basic Rental Per Rentable Square
Foot**

Second Expansion Commencement Date through
8/31/22



$30,326.33

$20.50

9/1/22 - 8/31/23 $31,066.00 $21.00

9/1/23 - 8/31/24 $31,805.67 $21.50

9/1/24 - 8/31/25 $32,545.33 $22.00

9/1/25 - 8/31/26 $33,285.00 $22.50

9/1/26 - 8/31/27 $34,024.67 $23.00

9/1/27 - 8/31/28 $34,764.33 $23.50

9/1/28 - 8/31/29 $35,504.00 $24.00

9/1/29 - 8/31/30 $36,243.67 $24.50

9/1/30 - 8/31/31 $36,983.33 $25.00

9/1/31 - 8/31/32 $37,723.00 $25.50

9/1/32 - 7/31/33 $38,462.67 $26.00

** Tenant shall also be responsible forPlan. All severance benefits described herein are subject to standard deductions and shall pay all applicable rental tax. All
such amounts shall be paid concurrently with Monthly Basic Rental.”withholdings.

3.Section 2. CEXISTING CLAIMS. Tenant represents and warrants that there are no existing claims or causes of action against Landlord arising out of the Lease, either

currently or that would exist with the giving of notice or with the passage of time, nor are there any existing defenses that Tenant has against the enforcement of the Lease by

Landlord. HANGEIN CONTROL SEVERANCE BENEFITS.

4. If your employment is terminated in a Covered Termination that occurs during the Change in Control Period (a “MISCELLANEOUS. Except
asCIC Covered Termination”), you will receive the severance benefits set forth in this Third Amendment, the Lease shall continue in full force and
effect. This Third Amendment supersedes and replaces all previous terms in the Lease that may conflict with the terms in this Third Amendment.
Capitalized terms used in this Third Amendment withoutSection 2.

definition(a)         Base Salary. You shall receive a cash payment in an amount equal to [12] months (the “Severance Period”) of
payment of your Base Salary. The Base Salary payment will havebe paid to you in a lump sum cash payment no later than the meaning stated
in [second] regular payroll date following the Lease. This Third Amendment may be executed in counterparts, each later of which when so executed
and delivered shall be deemed an original for all purposes, and all such counterparts shall together constitute but one and(i) the same instrument. A
signed copy of this Third Amendment delivered by DocuSign, facsimile or scanned .pdf and emailed signatures, or any combination thereof, shall be
deemed to have the same legal effect as delivery of an original signed copy of this Third Amendment. The warranties contained in this Third
Amendment are made and given in addition to, and not in lieu of, any other warranties made in the Lease.

IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment on the Amendment Date.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

202/221

LANDLORD:

ALTURAS SIETE II, LLC, an Idaho limited liability company




By: Alturas Capital Partners, LLC, a Delaware limited liability company

Its: Manager

By: /s/ Devin Morris

Name: Devin Morris

Title: Chief Operating Officer

TENANT:

CASTLE BIOSCIENCES, INC., a Delaware corporation

By: /s/ Kristen Oelschlager

Print Name: Kristen Oelschlager

Title: Chief Operating Officer

2
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COMMERCIAL LEASE AMENDMENT
USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS®, INC. IS NOT AUTHORIZED.

©Texas Association of REALTORS®, Inc. 2022

AMENDMENT TO THE COMMERCIAL LEASE BETWEEN THE UNDERSIGNED PARTIES CONCERNING
THE LEASED PREMISES AT 505 S Friendswood Dr 313, Friendswood, TX 77546

______________________________________________________________________________________                            

Effective on 1-1-2023, Landlord and Tenant amend the above-referenced lease as follows.

☒     A.     Leased Premises: The suite or unit number identified in Paragraph 2A(1) is:

☐     (1)    changed to_______________.

☒     (2)    contains approximatelyadding Additional 3003rentable square feet ("rsf").

☐    B.     Term:

☐     (1)    The lengtheffective date of the term statedRelease or (ii) the Closing, but in Paragraph 3A is changed to ______ months and _______
days.

☐     (2)    The Commencement Date stated in Paragraph 3A is changed to ________________________.

☐     (3)    The Expiration Date stated in Paragraph 3A is changed to _____________________________.

☒     C.     Rent: The amount any event not later than March 15 of the base monthly rent specified year following the year in Paragraph 4A is changed to:

$ 6,006.00 from 1-1-2023 to 07/31/2025 ;

$ from to ;

$ from to ;

$ from to ;

$ from to ;

$ from to .

☐     D.     Security Deposit: The amount of the security deposit in Paragraph 5 is changed to

$ .
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☐    E.     Maintenance and Repairs: The following item(s) specified in the identified subparagraph of Paragraph 15C will be maintained by the party designated below:

Para. No. Description Responsible Party

☐ N/A ☐ Landlord ☐ Tenant

☐ N/A ☐ Landlord ☐ Tenant

☐ N/A ☐ Landlord ☐ Tenant

☐ N/A ☐ Landlord ☐ Tenant

☐ N/A ☐ Landlord ☐ Tenant

☐    F.    Parking:

☐     (1)    Common Parking: The number of vehicles identified in Paragraph A(1) of the Commercial Lease Addendum for Parking (TXR-2107) is changed ______________    to

vehicles. which your CIC Covered Termination occurs.

(b)        Bonus Payment. You shall receive a cash payment equal to the annual bonus payment you earned, if any, pursuant to the
annual performance bonus or annual variable compensation plan established for you by the Board of Directors or Committee (or any authorized
committee or designee thereof) for the year preceding the year in which your CIC Covered Termination occurs. The bonus payment will be paid to you
in a lump sum cash payment no later than the [second] regular payroll date following the later of (i) the effective date of the Release or (ii) the Closing,
but in any event not later than March 15 of the year following the year in which your CIC Covered Termination occurs.

(TXR-2114) 07-08-22 Initialed (c)    Payment of Continued Group Health Plan Benefits. If you timely elect continued group health
plan continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) following your CIC Covered Termination
date, the Company shall pay directly to the carrier the full amount of your COBRA premiums on behalf of you for Identification by Landlord: /s/ LT, ____ ,

and Tenant: /s/ FS, ____ Page 1 your continued coverage under the Company’s group health plans, including coverage for your eligible dependents, until the earliest of 2 (i) the end of the Severance

Period following the date

UTR Texas Realtors Commercial, 1700 El Camino Real # 107 Houston TX 77058        Phone: 713-922-7701    Fax: 281-282-0945505 S Friendswood

Sharon P Rowsey        Produced with Lone Wolf Transactions (zipFrom Edition) 717 N Harwood St, Suite 2200, Dallas, TX 75201    www.lwolf.com270714996 v7

Commercial Lease Amendment concerning 505 S Friendswood Dr 313, Friendswood, TX 77546


☐of your CIC Covered Termination, (ii) the expiration of your eligibility for the continuation coverage under COBRA, or (iii) the date when you become
eligible for substantially equivalent health insurance coverage in connection with new employment (such period from your termination date through the
earliest of (i) through (iii), the “COBRA Payment Period”). Upon the conclusion of such period of insurance premium payments made by the
Company, you will be responsible for the entire payment of premiums (or payment for the cost of coverage) required under COBRA for the duration of
your eligible COBRA coverage period, if any. For purposes of this Section, (1) references to COBRA shall be deemed to refer also to analogous
provisions of state law and (2) Restricted Common Parking any applicable insurance premiums that are paid by the Company shall not include any amounts payable by you

under an Internal Revenue Code Section 125 health care reimbursement plan, which amounts, if any, are your sole responsibility. You agree to promptly notify the Company as soon

as you become eligible for Tenants: The number of vehicles identified health insurance coverage in Paragraph A(2) connection with new employment or self-employment.

Notwithstanding the foregoing, if at any time the Company determines, in its sole discretion, that it cannot provide the COBRA premium
benefits without potentially incurring financial costs or penalties under applicable law (including, without limitation, Section 2716 of the Commercial
Lease Addendum for Parking (TXR-2107) is changedPublic Health Service Act), then in lieu of paying COBRA premiums directly to
________________________      vehicles.

☐     (3)    Assigned Parking: Tenant's assigned parking areas identified in Paragraph A(3) the carrier on your behalf, the Company will instead pay you on the last day of each

remaining month of the Commercial Lease Addendum COBRA Payment Period a fully taxable cash payment equal to the value of your monthly COBRA premium for

Parking (TXR-2107) is changed the first month of COBRA coverage, subject to __________________________________

______________________________________________________________________________.          

☐     (4)     applicable tax withholding (such amount, the “Parking RentalSpecial Severance Payment: The amount ”), such Special Severance Payment to
be made without regard to your election of rent identified in Paragraph BCOBRA coverage or payment of COBRA premiums and without
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regard to your continued eligibility for COBRA coverage during the COBRA Payment Period. Such Special Severance Payment shall end
upon expiration of the Commercial Lease AddendumCOBRA Payment Period. You are not obligated to use such Special Severance
Payment for Parking (TXR-2107)COBRA premiums.

(d)        Equity Acceleration. The vesting and exercisability of each outstanding unvested stock option and other stock award, as
applicable, that you hold covering Company common stock as of the date of your CIC Covered Termination (each, an “Equity Award”) that is
changedsubject to $______________________________________________. time-vesting shall be accelerated in full and any reacquisition or
repurchase rights held by the Company in respect of Company common stock issued pursuant to any time-vesting Equity Award granted to you shall
lapse in full. To the extent your CIC Covered Termination occurs prior to the Change in Control, the acceleration set forth in this Section 2(d) shall be
contingent and effective upon the Change in Control and your Equity Awards will remain outstanding following your CIC Covered Termination to give
effect to such acceleration as necessary. For the avoidance of doubt, any Equity Awards that are subject to performance-vesting shall vest and
become exercisable according to their individual award agreements.

☐     G. (e)    PTO. Counterparts: If this amendment is executed PTO will be paid to you in a number lump sum cash payment no later than the [second]

regular payroll date following the later of identical counterparts, each counterpart is an original and all counterparts, collectively, constitute one agreement.

☒     H.    Other: Paragraph(s) _________________ are changed to read (cite specific paragraphs and copy (i) the applicable paragraphs verbatim, making effective date of the

Release or (ii) the Closing, but in any necessary changes):

Suite # 313 - 3003 SFevent not later than March 15 of built out space, is being added to the Castle Bioscience Main lease executed
12/17/2019, all Castle Bioscience expiration dates, will expire as statedyear following the year in the main lease . All other terms and conditions
will remain in effect, including these items but not limited to: additional rental rate of $24.00 SF plus NNN (Tax, common area and Insurance) for
Suite 313 including its Metered electric. END.which your CIC Covered Termination occurs.

270714996 v7

Section 3. NON-CHANGE IN CONTROL SEVERANCE BENEFITS. If your employment is terminated in a Covered Termination that occurs at a time that is not
during the Change in Control Period, you will receive:

(a)    severance pay in the form of continuation of your Base Salary for the first
[12] months (the “Non-CIC Severance Period”) after the date of such Covered Termination. The continued Base Salary payments will be paid in
substantially equal installments on the Company’s regular payroll schedule over the Non-CIC Severance Period; provided, however, that no payments
will be made prior to the effectiveness of the Release. On the effective date of the Release, the Company will pay you the salary continuation
payments that you would have received on or prior to such date in a lump sum under the original schedule but for the delay while waiting for the
effectiveness of the Release, with the balance of the cash severance being paid as originally scheduled;

(b) a cash payment equal to the annual target cash bonus established for you, if any, pursuant to the annual performance bonus or
annual variable compensation plan established by the Board of Directors or Committee (or any authorized committee or designee thereof) (such
annual bonus, the “Annual Target Bonus”) for the year in which your Covered Termination occurs. If at the time of the Covered Termination you are
eligible for the Annual Target Bonus for the year in which the Covered Termination occurs, but the target percentage (or target dollar amount, if
specified as such in the applicable bonus plan) for such bonus has not yet been established for such year, the target percentage shall be the target
percentage established for you for the preceding year (but adjusted, if necessary for your position for the year in which the Covered Termination
occurs). For the avoidance of doubt, the amount of the Annual Target Bonus to which you are entitled under this Section 3(b) will be calculated (1)
assuming all articulated performance goals for such bonus (including, but not limited to, corporate and individual performance, if applicable), for the
year of the Covered Termination was achieved at target levels; (2) as if you had provided services for the entire year for which the bonus relates; and
(3) ignoring any reduction in your Base Salary that would give rise to your right to resignation for Good Reason (such actual bonus to which you are
entitled under this Section 3(b), the “Non-CIC Bonus Severance Payment”). The Non-CIC Bonus Severance Payment shall be paid in substantially
equal installments on the Company’s regular payroll schedule over the Non-CIC Severance Period; provided, however, that no payments will be made
prior to the effectiveness of the Release. On the effective date of the Release, the Company will pay you the portion of the Non-CIC Bonus Severance
Payment that you would have received on or prior to such date in a lump sum under the original schedule but for the delay while waiting for the
effectiveness of the Release, with the balance of the Non-CIC Bonus Severance Payment being paid as originally scheduled
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(c)    the COBRA benefits described in Section 2(c) above;

(d)       acceleration of the vesting and exercisability (as applicable) of any then- outstanding time-vesting Equity Awards to the extent
such awards were scheduled to vest during the [12]-month period following the date of your Covered Termination based solely on your continued
employment with the Company, had you remained employed by the Company through such date, such that such portion of your then-outstanding
time-vesting Equity Awards will be deemed immediately vested and exercisable (as applicable) as of the date immediately preceding your Covered
Termination date; and

270714996 v7

(e)    PTO, which will be paid to you in a lump sum cash payment no later than the [second] regular payroll date following the effective
date of the Release.

You shall not be eligible to receive any other benefits under the Plan except as described in this Section 3.

For the avoidance of doubt, in no event shall you be entitled to benefits under both Section 2 and this Section 3. If you are eligible for severance
benefits under both Section 2 and this Section 3, you shall receive the benefits set forth in Section 2 and such benefits shall be reduced by any
benefits previously provided to you under Section 3.

Section 4. CHANGEIN CONTROL ACCELERATION UPON ACQUIROR’S FAILURETO ASSUME,
Continue or Substitute. If (i) in connection with a Change in Control, any outstanding unvested Equity Award that you hold will not be assumed or
continued by the successor or acquiror entity (or its parent company) in such Change in Control or substituted for a similar award of the successor or
acquiror entity (or its parent company) (a “Terminating Award”) and (ii) your continued employment with the Company has not terminated as of
immediately prior to the effective time of such Change in Control, then you will become vested, with respect to any then unvested portion of such
Terminating Award, effective immediately prior to, but subject to the consummation of such Change in Control. With respect to any such outstanding
Terminating Award that is subject to performance-vesting, unless otherwise provided in the individual grant notice and award agreement evidencing
such award, such performance-vesting award will accelerate vesting at 100% of the target level of performance or, if greater, based on actual
performance measured as of the effective time of such Change in Control, as determined by the Plan Administrator in its sole discretion. For the
avoidance of doubt, the benefits under this Section 4 are contingent on a Change in Control and do not require your Covered Termination or other
termination of service. In addition, you may be eligible for benefits under this Section 4 in addition to benefits under Section 2 or Section 3 and in such
case, you shall receive benefits under both sections, without duplication.

Section 5. ACKNOWLEDGEMENTS; INTERACTIONWITH PRIOR BENEFITS.

As a condition to participation in the Plan, you hereby acknowledge each of the following:

(a)       The benefits that may be provided to you under this Participation Agreement are subject to certain reductions and termination
under the Plan, including without limitation under Section 2 and Section 3 of the Plan.

(b)    Your eligibility for and receipt of any severance benefits to which you may become entitled as described in Section 2 or Section 3
above is expressly contingent upon your execution of and compliance with the terms and conditions of the Plan, the Release and the Confidentiality
Agreement. Severance benefits under this Participation Agreement shall immediately cease in the event of your violation of the provisions of
Confidentiality Agreement or any other written agreement with the Company, or as otherwise may be set forth in the Plan.

(c)    As further described in Section 2(c) of the Plan, this Participation Agreement and the Plan supersede and replace any change in
control or severance benefits
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previously provided to you, including but not limited to any benefits under your employment, offer letter or other written agreement or plan, and by
executing below you expressly agree to such treatment.

To accept the terms of this Participation Agreement and participate in the Plan, please sign and date this Participation Agreement in the space
provided below no later than February 23, 2024.

Castle Biosciences, Inc

By: Keli Greenberg

__/s/ Keli Greenberg__

_2/1/2024__________

Landlord: Tannos Land Holding III LLC Eligible Employee
Tenant:

Castle

Biosciences,

Inc.

By:
/s/ Tobin Juvenal___

Tobin Juvenal

Date: 2/13/2024____
By: Frank Stokes

By (signature): /s/ Louis Tannos By (signature):
/s/ Frank
Stokes

Printed Name: Louis Tannos Printed Name:

Title: President Date:

12-
15-
22 Title: CFO Date:

12-
14-
22

270714996 v7

C-Suite and SVP Form
Appendix A

Participation Agreement

Name: Kristen Oelschlager

Section 1. ELIGIBILITY.

You have been designated as eligible to participate in the Castle Biosciences, Inc. Severance and Change in Control Plan (the “Plan”), a copy
of which is attached to this Participation Agreement (the “Participation Agreement”). Capitalized terms not explicitly defined in this Participation
Agreement but defined in the Plan shall have the same definitions as in the Plan. You will receive the benefits set forth below if you meet all the
eligibility requirements set forth in the Plan and this Participation Agreement, including, without limitation, executing the required Release within the
applicable time period set forth therein and allowing such Release to become effective in accordance with its terms. Notwithstanding the schedule for
provision of benefits as set forth below, the schedule and timing of payment of any benefits under this Participant Agreement is subject to any delay in
payment that may be required under Section 5 of the Plan. All severance benefits described herein are subject to standard deductions and
withholdings.
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Section 2. CHANGEIN CONTROL SEVERANCE BENEFITS.

If your employment is terminated in a Covered Termination that occurs during the Change in Control Period (a “CIC Covered Termination”),
you will receive the severance benefits set forth in this Section 2.

(a)    Base Salary. You shall receive a cash payment in an amount equal to [12] months (the “Severance Period”) of payment of your
Base Salary. The Base Salary payment will be paid to you in a lump sum cash payment no later than the [second] regular payroll date following the
later of (i) the effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the year in which your CIC
Covered Termination occurs.

(b)     Bonus Payment. You shall receive a cash payment equal to the annual bonus payment you earned, if any, pursuant to the
annual performance bonus or annual variable compensation plan established for you by the Board of Directors or Committee (or any authorized
committee or designee thereof) for the year preceding the year in which your CIC Covered Termination occurs. The bonus payment will be paid to you
in a lump sum cash payment no later than the [second] regular payroll date following the later of (i) the effective date of the Release or (ii) the Closing,
but in any event not later than March 15 of the year following the year in which your CIC Covered Termination occurs.

(c)     Payment of Continued Group Health Plan Benefits. If you timely elect continued group health plan continuation coverage
under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”) following your CIC Covered Termination date, the Company shall pay
directly to the carrier the full amount of your COBRA premiums on behalf of you for your continued coverage under the Company’s group health plans,
including coverage for your eligible dependents, until the earliest of (i) the end of the Severance Period following the date
270714996 v7

of your CIC Covered Termination, (ii) the expiration of your eligibility for the continuation coverage under COBRA, or (iii) the date when you become
eligible for substantially equivalent health insurance coverage in connection with new employment (such period from your termination date through the
earliest of (i) through (iii), the “COBRA Payment Period”). Upon the conclusion of such period of insurance premium payments made by the
Company, you will be responsible for the entire payment of premiums (or payment for the cost of coverage) required under COBRA for the duration of
your eligible COBRA coverage period, if any. For purposes of this Section, (1) references to COBRA shall be deemed to refer also to analogous
provisions of state law and (2) any applicable insurance premiums that are paid by the Company shall not include any amounts payable by you under
an Internal Revenue Code Section 125 health care reimbursement plan, which amounts, if any, are your sole responsibility. You agree to promptly
notify the Company as soon as you become eligible for health insurance coverage in connection with new employment or self-employment.

Notwithstanding the foregoing, if at any time the Company determines, in its sole discretion, that it cannot provide the COBRA premium
benefits without potentially incurring financial costs or penalties under applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then in lieu of paying COBRA premiums directly to the carrier on your behalf, the Company will instead pay you on the last day of each
remaining month of the COBRA Payment Period a fully taxable cash payment equal to the value of your monthly COBRA premium for the first month
of COBRA coverage, subject to applicable tax withholding (such amount, the “Special Severance Payment”), such Special Severance Payment to be
made without regard to your election of COBRA coverage or payment of COBRA premiums and without regard to your continued eligibility for COBRA
coverage during the COBRA Payment Period. Such Special Severance Payment shall end upon expiration of the COBRA Payment Period. You are
not obligated to use such Special Severance Payment for COBRA premiums.

(d)    Equity Acceleration. The vesting and exercisability of each outstanding unvested stock option and other stock award, as applicable,
that you hold covering Company common stock as of the date of your CIC Covered Termination (each, an “Equity Award”) that is subject to time-
vesting shall be accelerated in full and any reacquisition or repurchase rights held by the Company in respect of Company common stock issued
pursuant to any time-vesting Equity Award granted to you shall lapse in full. To the extent your CIC Covered Termination occurs prior to the Change in
Control, the acceleration set forth in this Section 2(d) shall be contingent and effective upon the Change in Control and your Equity Awards will remain
outstanding following your CIC Covered Termination to give effect to such acceleration as necessary. For the avoidance of doubt, any Equity Awards
that are subject to performance-vesting shall vest and become exercisable according to their individual award agreements.
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(e)    PTO. PTO will be paid to you in a lump sum cash payment no later than the [second] regular payroll date following the later of (i) the
effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the year in which your CIC Covered
Termination occurs.

270714996 v7

Section 3. NON-CHANGE IN CONTROL SEVERANCE BENEFITS. If your employment is terminated in a Covered Termination that occurs at a time that is
not during the Change in Control Period, you will receive:

(a)    severance pay in the form of continuation of your Base Salary for the first
[12] months (the “Non-CIC Severance Period”) after the date of such Covered Termination. The continued Base Salary payments will be paid in
substantially equal installments on the Company’s regular payroll schedule over the Non-CIC Severance Period; provided, however, that no payments
will be made prior to the effectiveness of the Release. On the effective date of the Release, the Company will pay you the salary continuation
payments that you would have received on or prior to such date in a lump sum under the original schedule but for the delay while waiting for the
effectiveness of the Release, with the balance of the cash severance being paid as originally scheduled;

(b)     a cash payment equal to the annual target cash bonus established for you, if any, pursuant to the annual performance bonus or annual
variable compensation plan established by the Board of Directors or Committee (or any authorized committee or designee thereof) (such annual
bonus, the “Annual Target Bonus”) for the year in which your Covered Termination occurs. If at the time of the Covered Termination you are eligible
for the Annual Target Bonus for the year in which the Covered Termination occurs, but the target percentage (or target dollar amount, if specified as
such in the applicable bonus plan) for such bonus has not yet been established for such year, the target percentage shall be the target percentage
established for you for the preceding year (but adjusted, if necessary for your position for the year in which the Covered Termination occurs). For the
avoidance of doubt, the amount of the Annual Target Bonus to which you are entitled under this Section 3(b) will be calculated (1) assuming all
articulated performance goals for such bonus (including, but not limited to, corporate and individual performance, if applicable), for the year of the
Covered Termination was achieved at target levels; (2) as if you had provided services for the entire year for which the bonus relates; and (3) ignoring
any reduction in your Base Salary that would give rise to your right to resignation for Good Reason (such actual bonus to which you are entitled under
this Section 3(b), the “Non-CIC Bonus Severance Payment”). The Non-CIC Bonus Severance Payment shall be paid in substantially equal
installments on the Company’s regular payroll schedule over the Non-CIC Severance Period; provided, however, that no payments will be made prior
to the effectiveness of the Release. On the effective date of the Release, the Company will pay you the portion of the Non-CIC Bonus Severance
Payment that you would have received on or prior to such date in a lump sum under the original schedule but for the delay while waiting for the
effectiveness of the Release, with the balance of the Non-CIC Bonus Severance Payment being paid as originally scheduled

(c)    the COBRA benefits described in Section 2(c) above;

(d)       acceleration of the vesting and exercisability (as applicable) of any then- outstanding time-vesting Equity Awards to the extent such
awards were scheduled to vest during the [12]-month period following the date of your Covered Termination based solely on your continued
employment with the Company, had you remained employed by the Company through such date, such that such portion of your then-outstanding
time-vesting Equity Awards will be deemed immediately vested and exercisable (as applicable) as of the date immediately preceding your Covered
Termination date; and

270714996 v7
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(e)    PTO, which will be paid to you in a lump sum cash payment no later than the [second] regular payroll date following the effective date of
the Release.

You shall not be eligible to receive any other benefits under the Plan except as described in this Section 3.

For the avoidance of doubt, in no event shall you be entitled to benefits under both Section 2 and this Section 3. If you are eligible for severance
benefits under both Section 2 and this Section 3, you shall receive the benefits set forth in Section 2 and such benefits shall be reduced by any
benefits previously provided to you under Section 3.

Section 4. CHANGEIN CONTROL ACCELERATION UPON ACQUIROR’S FAILURETO ASSUME,
Continue or Substitute. If (i) in connection with a Change in Control, any outstanding unvested Equity Award that you hold will not be assumed or
continued by the successor or acquiror entity (or its parent company) in such Change in Control or substituted for a similar award of the successor or
acquiror entity (or its parent company) (a “Terminating Award”) and (ii) your continued employment with the Company has not terminated as of
immediately prior to the effective time of such Change in Control, then you will become vested, with respect to any then unvested portion of such
Terminating Award, effective immediately prior to, but subject to the consummation of such Change in Control. With respect to any such outstanding
Terminating Award that is subject to performance-vesting, unless otherwise provided in the individual grant notice and award agreement evidencing
such award, such performance-vesting award will accelerate vesting at 100% of the target level of performance or, if greater, based on actual
performance measured as of the effective time of such Change in Control, as determined by the Plan Administrator in its sole discretion. For the
avoidance of doubt, the benefits under this Section 4 are contingent on a Change in Control and do not require your Covered Termination or other
termination of service. In addition, you may be eligible for benefits under this Section 4 in addition to benefits under Section 2 or Section 3 and in such
case, you shall receive benefits under both sections, without duplication.

Section 5. ACKNOWLEDGEMENTS; INTERACTIONWITH PRIOR BENEFITS.

As a condition to participation in the Plan, you hereby acknowledge each of the following:

(a)        The benefits that may be provided to you under this Participation Agreement are subject to certain reductions and termination under
the Plan, including without limitation under Section 2 and Section 3 of the Plan.

(b        Your eligibility for and receipt of any severance benefits to which you may become entitled as described in Section 2 or Section 3
above is expressly contingent upon your execution of and compliance with the terms and conditions of the Plan, the Release and the Confidentiality
Agreement. Severance benefits under this Participation Agreement shall immediately cease in the event of your violation of the provisions of
Confidentiality Agreement or any other written agreement with the Company, or as otherwise may be set forth in the Plan.

(c)        As further described in Section 2(c) of the Plan, this Participation Agreement and the Plan supersede and replace any change in
control or severance benefits
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previously provided to you, including but not limited to any benefits under your employment, offer letter or other written agreement or plan, and by
executing below you expressly agree to such treatment.

To accept the terms of this Participation Agreement and participate in the Plan, please sign and date this Participation Agreement in the space
provided below no later than February 23, 2024.
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Castle Biosciences, Inc

By:Keli Greenberg

_/s/ Keli Greenberg___

_2/1/2024__________

Eligible Employee

/s/ Kristen Oelschlager_

Kristen Oelschlager

Date: 2/1/2024____

270714996 v7

Exhibit 10.38

Execution Version

SECOND AMENDMENT TO COMMERCIAL CONTRACT - UNIMPROVED PROPERTY

THISSECONDAMENDMENTTOCOMMERCIAL CONTRACT - UNIMPROVED PROPERTY(this“Second Amendment”) is made and entered intoas of
January9, 2024 (the“Effective Date”) byand betweenHAL B. BOONE, anindividual residinginFriendswood, Texas(the“Seller”) and CASTLEBIOSCIENCES,INC.,a
Delaware corporation,orits assigns (the “Buyer”).

RECITALS:

A.          Buyer and Seller entered into that certain Commercial Contract - Unimproved Property dated as of July10, 2023 (the“Contract”), as modifiedby that
certain Special Provisions Addendum to Commercial Contract - Unimproved Property dated of even date therewith (the “Addendum”), and as amendedby
thatcertainFirstAmendmenttoCommercialContract –UnimprovedProperty datedOctober 4, 2023(the“First Amendment”and,
collectivelywiththeContractandtheAddendum,the“Agreement”) pursuant to which Seller agreed to sell, and Buyer agreed to purchase that certain property located
in GalvestonCounty, Texas, havingaphysicaladdressof NarniaWay&FM528Friendswood,Texas77546, as more particularlydescribed inthe Agreement
(the“Property”). Capitalized termsusedbut not defined herein shall have the meanings given such terms in the Agreement.

B.    The City of Friendswood, Texas (the “City”)has requested thatBuyer constructa public storm line for drainage purposes in connection with the use by
the public of a future public road and surrounding properties as depicted onExhibit Aattached hereto and incorporated herein.

C.         As a condition to Buyer’s agreement to purchase the Property, Seller has agreed to (i) conveyanddedicatetotheCityaportionof
Seller’spropertylocatedadjacenttotheaforementionedpublic road, such property to be more particularly described and depicted on or prior the closing (“Seller’s
Additional Property”), (ii) convey certain easements to the City, the Galveston County Consolidated Drainage District, public utilitycompanies, and/or the public
for purposes (collectively, the “Grantees”) that include, but are not limited to, drainage and access, and (iii) enter into that certain temporary construction easement
agreement(s) with Buyer in the form attached under Exhibit Bhereto (the “Temporary Construction Easement Form”) for purposes of constructionof the
Drainage Improvements (as defined below) in the areas described in the easements to be entered into between Seller and Buyer pursuant to this Second
Amendment.

D.     BuyerandSellerdesiretoamendtheAgreementassetforth herein.

NOW, THEREFORE, for andin considerationof Ten Dollars ($10.00) inhandpaid byBuyer to Seller, as well as the mutualcovenants hereinafter set forth,
whichthe parties agree constitutes goodand sufficient consideration for therightsand obligationsof the partiesherein, theparties do hereby covenant and agree that
the Contract is hereby furthermodifiedas follows:

1.         Seller’s Post-Closing Obligations.Promptlyfollowing closing,but priorto April 1, 2024, Sellerwill(i)
conveytheSeller’sAdditionalPropertytotheCityand(ii)exercisecommerciallyreasonable due diligence in working with the Grantees, as applicable, to grant to the
applicable Grantees a non - exclusive easement (the“Drainage Easement”) inan areatobe finallyagreeduponbyBuyer, Seller, and Grantees(as applicable)
whenreasonablepracticable, andas roughlyshownon Exhibit Cattachedhereto (the“Drainage Easement Area”) for purposes of (a) constructing, operating,
maintaining,reconstructing, adding oraltering storm drainageimprovementsand appurtenances, including, but not limited to, swales, pipelines, culverts,
infiltrationbasisand detentionbasins, connections, pumps, and appurtenances thereto (collectively, the “Drainage Improvements”) within the Drainage Easement
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Area, (b) allowing for the collection of storm drainage and its transmission through and across the Drainage Improvementsand the Drainage Easement Area, and(c)
the operation, maintenance,and repair ofthe Drainage Improvements.



1

306012496v.4

Notwithstanding the foregoing, Seller shall not be obligated to incur any out of pocket expenses in furtheranceof theforegoingother than
Seller’sattorney’sfeesinrelationtothenegotiationanddraftingof agreementsrelatedtotheforegoing. Inconnectionwiththeforegoingconveyancesand grants, Buyer shall
exercise commerciallyreasonableduediligenceandgoodfaitheffortsinworkingwiththeCitytoprovide that Seller’sproperty out of whichthe Seller’sAdditional
Propertyisconveyed shall begranted access to anyroadcontemplated, dedicated, or constructed onthepropertythatisadjacenttotheSeller’sAdditional Propertyor the
DrainageEasement Area. Buyer and Grantees, to the extent that Buyer has the abilityto cause the actions of such Grantees, shall promptlygrantallrightsand
exercise any instrumentsnecessary to accomplishand evidence theforegoing. Theprovisions of this paragraphshall survive theClosing and shall not be merged into
any deed delivered in connection therewith.

2.     Temporary Construction Easement. Thefollowinglanguageisherebyaddedto theend of Paragraph 10.F. of the Agreement:

“Buyer and Seller shall each execute and deliver that certain Temporary Construction Easementinsubstantiallythe same formasattached
toExhibit“B”tothat certainSecond Amendment to the contract.”

3.        Due Diligence Materials. If the Agreementterminatesfor anyreason, at Seller’srequest, Buyer shall deliver toSeller copies of allsurveys,
environmentalreports, geotechnicalreports, siteplans, plats, andany other materialsproducedor procuredbyBuyer inrelationtothe acquisitionor development of the
Property. Seller acknowledgesthat anyinformationof anytypethat Seller receives pursuant tothis paragraphisfurnishedto Seller withoutrepresentationor
warrantyastoitsaccuracyor completeness. The provisions ofthis paragraph willsurvive the termination ofthe Agreement.

4.     Miscellaneous.

(a)         TheAgreement,asamendedbythisSecondAmendment,shallconstitutetheentire
agreementbetweenthepartiesrelativetothesubjectmatterhereof,andshall supersedeanyprior agreement or understanding, if any, whether written or oral. This Second
Amendment may only be altered, supplemented,modified oramended in a writing signed by Buyerand Seller.

(b)     This SecondAmendmentmaybeexecutedinmultiplecounterpartseachof which shall constitute an original,and togetherwhich shall constitute one
and the same document.

(c)     Time is ofthe essenceofthis Second Amendmentand of each and everyone of the provisions hereof.

(d)     ThisSecondAmendmentshallbeconstruedandinterpretedinaccordancewiththe laws of the State of Texas.

(e)     Except as amended by this Second Amendment, the Agreement remains in full force and effect and is unchanged.

[Signature Page(s) to Follow]

-2 -



IN WITNESS WHEREOF, thepartieshavecausedthisSecondAmendmenttobeexecutedtobe effective as of the Effective Date.
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By:
SELLER: By (signature):

By (signature):
By: /s/ Hal B. Boone

Printed Name: HAL B. BOONE

Printed Name:
BUYER:

Title: Date:
CASTLE BIOSCIENCES,INC.,

a Delaware corporation

Title:
By: /s/ Frank Stokes Date:
Name: Frank Stokes

Title: Chief Financial Officer
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EXHIBIT C



DRAINAGE EASEMENT AREA (ROUGH LOCATION)

Exhibit 21.1
CASTLE BIOSCIENCES, INC.

SUBSIDIARIES OF THE REGISTRANT

Name of Subsidiary State of Incorporation

AltheaDx, Inc. Delaware

Cernostics, Inc. Delaware

Myriad myPath, LLC Delaware

Castle Narnia Way Real Estate Holding 1, LLC Texas

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the registration statements (Nos. 333-232884, 333-237062, 333-254179, 333-263094, 333-270141,
333-270146, and 333-263094)333-275881) on Form S-8 of our report dated February 28, 2023February 28, 2024, with respect to the consolidated
financial statements of Castle Biosciences, Inc. and the effectiveness of internal control over financial reporting.

/s/ KPMG LLP

San Diego, CaliforniaHouston, Texas
February 28, 20232024

Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULE 13a-14(a)/15d-14(a),

AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
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I, Derek J. Maetzold, certify that:

1. I have reviewed this annual report on Form 10-K of Castle Biosciences, Inc.;

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

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

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

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

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

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

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

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

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

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

Date: February 28, 2023 2024 /s/ Derek J. Maetzold
Derek J. Maetzold


President and Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULE 13a-14(a)/15d-14(a),

AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
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I, Frank Stokes, certify that:

1. I have reviewed this annual report on Form 10-K of Castle Biosciences, Inc.;

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

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

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

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

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

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

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

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

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

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

Date: February 28, 2023 2024 /s/ Frank Stokes
Frank Stokes


Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
 

CERTIFICATION OF
PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER

UNDER SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002, 18 U.S.C. § 1350

In connection with the Annual Report on Form 10‑K for the fiscal year ended December 31, 2022 December 31, 2023 of Castle Biosciences, Inc. (the “Company”), as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), Derek J. Maetzold, President and Chief Executive Officer of the Company, and Frank Stokes, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to their knowledge:

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

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
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Date: February 28, 2023 2024

/s/ Derek J. Maetzold /s/ Frank Stokes
Derek J. Maetzold


President and Chief Executive Officer

(Principal Executive Officer)

Frank Stokes

Chief Financial Officer

(Principal Financial and Accounting Officer)

This certification accompanies the Form 10-K to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be
incorporated by reference into any filing of Castle Biosciences, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of
1934, as amended (whether made before or after the date of the Form 10-K), irrespective of any general incorporation language contained in such
filing.

Exhibit 97.1

Castle Biosciences, Inc.

Incentive Compensation Recoupment Policy



1.    Introduction

The Compensation Committee (the “Compensation Committee”) of the Board of Directors (the “Board”) of Castle Biosciences, Inc., a Delaware
corporation (the “Company”), has determined that it is in the best interests of the Company and its stockholders to adopt this Incentive Compensation Recoupment
Policy (this “Policy”) providing for the Company’s recoupment of Recoverable Incentive Compensation that is received by Covered Officers of the Company under
certain circumstances. Certain capitalized terms used in this Policy have the meanings given to such terms in Section 3 below.

ThisPolicyisdesignedtocomplywith,andshallbeinterpretedtobeconsistentwith,Section10D of the Exchange Act, Rule 10D-1 promulgated thereunder (“Rule
10D-1”) and Nasdaq Listing Rule 5608 (the “Listing Standards”).

2.    Effective Date

This Policy shall apply to all Incentive Compensation that is received by a Covered Officer on or after October 2, 2023 (the “Effective Date”). This Policy
shall replace and supersede the Company’s Incentive Compensation Recovery Policy that became effective January 31, 2023 (the “Prior Clawback Policy”) with
respect to all Incentive Compensation that is received by a Covered Officer on or after the
EffectiveDate;forclarity,thePriorClawbackPolicyshallcontinuetoapplytoanyIncentiveCompensation that is received by a Covered Officer prior to the Effective Date.
Incentive Compensation is deemed “received” in the Company’s fiscal period in which the Financial Reporting Measure specified in the Incentive Compensation
award is attained, even if the payment or grant of such Incentive Compensation occurs after the end of that period.

3.    Definitions

“Accounting Restatement” means an accounting restatement that the Company is required to
prepareduetothematerialnoncomplianceoftheCompanywithanyfinancialreportingrequirementunder the securities laws, including any required accounting restatement
to correct an error in previously issued financial statements that is material to the previously issued financial statements, or that would result in a material
misstatement if the error were corrected in the current period or left uncorrected in the current period.

“Accounting Restatement Date” means the earlier to occur of (a) the date that the Board, a
committeeoftheBoardauthorizedtotakesuchaction,ortheofficerorofficersoftheCompanyauthorized
totakesuchactionifBoardactionisnotrequired,concludes,orreasonablyshouldhaveconcluded,thatthe Company isrequiredto preparean Accounting Restatement, or(b)
the date thatacourt, regulator orother legally authorized body directs the Company to prepare an Accounting Restatement.
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“Administrator”meanstheCompensationCommitteeor,intheabsenceofsuchcommittee, the
Board.

“Code”meanstheU.S.InternalRevenueCodeof1986,asamended,andthe regulations
promulgated thereunder.

“Covered Officer”meanseachcurrentandformerExecutive Officer.
293609019 v1

“Exchange”meanstheNasdaqStock Market.

“Exchange Act”meanstheU.S.SecuritiesExchangeActof1934,as amended.

“Executive Officer” means the Company’s president, principal financial officer, principal accounting officer (or if there is no such accounting officer, the
controller), any vice-president of the Company in charge of a principal business unit, division, or function (such as sales, administration, or finance), any other officer
who performs a policy-making function, or any other person who performs similar policy-making functions for the Company. Executive officers of the Company’s
parent(s) or subsidiaries are deemed executive officers of the Company if they perform such policy-making functions for the Company. Policy-making function is not
intended to include policy-making functions that are not significant. Identification of an executive officer for purposes of this Policy would include at a minimum
executive officers identified pursuant to Item 401(b) of Regulation S-K promulgated under the Exchange Act.

“Financial Reporting Measures”meansmeasuresthataredeterminedandpresentedinaccordance with the accounting principles used in preparing the
Company’s financial statements, and any measures derivedwhollyorinpartfromsuchmeasures,including Companystockpriceandtotalstockholderreturn (“TSR”). A
measure need not be presented in the Company’s financial statements or included in a filing with the SEC in order to be a Financial Reporting Measure.

“Incentive Compensation”meansanycompensationthatisgranted,earnedorvestedbasedwholly or in part upon the attainment of a Financial Reporting
Measure.

“Lookback Period”meansthethreecompletedfiscalyearsimmediatelyprecedingtheAccounting Restatement Date, as well as any transition period (resulting
from a change in the Company’s fiscal year) within or immediately following those three completed fiscal years (except that a transition period of at least nine
months shall count as a completed fiscal year). Notwithstanding the foregoing, the Lookback Period shall not include fiscal years completed prior to the Effective
Date.

“Recoverable Incentive Compensation” means Incentive Compensation received by a Covered Officer during the Lookback Period that exceeds the
amount of Incentive Compensation that would have beenreceivedhadsuchamountbeendeterminedbasedontheAccountingRestatement, computedwithout
regardtoanytaxespaid(i.e.,onagrossbasiswithoutregardingtotaxwithholdingsandotherdeductions). For any compensation plans or programs that take into account
Incentive Compensation, the amount of Recoverable Incentive Compensation for purposes of this Policy shall include, without limitation, the amount contributed to
any notional account based on Recoverable Incentive Compensation and any earnings to date on that notional amount. For any Incentive Compensation that is
based on stock price or TSR, wherethe Recoverable Incentive Compensation is not subjecttomathematical recalculationdirectly from the information in an
Accounting Restatement, the Administrator will determine the amount of Recoverable Incentive Compensation based on a reasonable estimate of the effect of the
Accounting Restatement on the stock price or TSR upon which the Incentive Compensation was received. The Company shall maintain documentation of the
determination of thatreasonable estimate and provide such documentation to the Exchange in accordance with the Listing Standards.

“SEC”meanstheU.S.SecuritiesandExchange Commission.



4.    Recoupment

(a)    Applicability of Policy. This Policy applies to Incentive Compensation received by a CoveredOfficer(i)afterbeginningservicesasanExecutiveOfficer,
(ii)whoservedasanExecutiveOfficer at any time during the performance period for such Incentive Compensation, (iii) while the Company had
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aclassofsecuritieslistedonanationalsecuritiesexchangeoranationalsecuritiesassociation, and
(iv)duringtheLookback Period.



(b)    Recoupment Generally. Pursuant to the provisions of this Policy, if there is an Accounting Restatement, the Company must reasonably promptly
recoup the full amount of the Recoverable Incentive Compensation, unless the conditions of one or more subsections of Section 4(c) of this Policy are met and the
Compensation Committee, or, if such committee does not consist solely of independent directors, a majority of the independent directors serving on the Board, has
made a determinationthat recoupment would be impracticable. Recoupment is required regardless of whether the
CoveredOfficerengagedinanymisconductandregardlessoffault,andtheCompany’sobligationtorecoup Recoverable
IncentiveCompensationisnotdependentonwhetherorwhenanyrestatedfinancialstatements are filed.

(c)    Impracticability of Recovery. Recoupment may bedetermined to be impracticableif, and only if:

(i)        the direct expense paid to a third party to assist in enforcing this Policy would exceed the amount of the applicable Recoverable Incentive
Compensation; provided that, before concluding that it would be impracticable to recover any amount of Recoverable Incentive
Compensationbasedonexpenseofenforcement,theCompanyshallmakeareasonableattemptto recover such Recoverable Incentive Compensation, document
such reasonable attempt(s) to recover,andprovidethatdocumentationtotheExchangeinaccordancewiththeListingStandards; or

(ii)        recoupment of the applicable Recoverable Incentive Compensation would likely cause an otherwise tax-qualified retirement plan,
under which benefits are broadly available to employees of the Company, to fail to meet the requirements of Code Section 401(a)(13) or Code
Section 411(a) and regulations thereunder.

(d)     Sources of Recoupment. To the extent permitted by applicable law, the Administrator shall, in its sole discretion, determine the timing and method
for recouping Recoverable Incentive Compensation hereunder, provided that such recoupment is undertaken reasonably promptly. The Administrator may, in its
discretion, seek recoupment from a Covered Officer from any of the following sources or a combination thereof, whether the applicable compensation was
approved, awarded, granted, payable or paid to the Covered Officer prior to, on or after the Effective Date: (i) direct repayment of Recoverable Incentive
Compensation previously paid to the Covered Officer; (ii) cancelling prior cash or equity-basedawards(whethervestedorunvestedandwhetherpaidorunpaid);
(iii)cancellingoroffsetting against any planned future cash or equity-based awards; (iv) forfeiture of deferred compensation, subject
tocompliancewithCodeSection409A;and(v)anyothermethodauthorizedbyapplicablelaworcontract. Subject to compliance with any applicable law, the Administrator
may effectuate recoupment under this Policy from any amount otherwise payable to the Covered Officer, including amounts payable to such individual under any
otherwise applicable Company plan or program, e.g., base salary, bonuses or commissions and compensation previously deferred by the Covered Officer. The
Administrator need not utilize the same method of recovery for all Covered Officers or with respect to all types of Recoverable Incentive Compensation.

(e)    No Indemnification of Covered Officers. Notwithstanding any indemnification agreement, applicable insurance policy or any other agreement or
provision of the Company’s certificate of incorporation or bylaws to the contrary, no Covered Officer shall be entitled to indemnification or advancement of expenses
in connection with any enforcement of this Policy by the Company, including paying or reimbursing such Covered Officer for insurance premiums to cover potential
obligations to the Company under this Policy.

3
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(f)        Indemnification of Administrator. Any members of the Administrator, and any other
membersoftheBoardwhoassistintheadministrationofthisPolicy,shallnotbepersonallyliableforany action, determination or interpretation made with respect to this Policy
and shall be indemnified by the Company to the fullest extent under applicable law and Company policy with respect to any such action, determination or
interpretation. The foregoing sentence shall not limit any other rights to indemnification of the members of the Board under applicable law or Company policy.
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(g)        No “Good Reason” for Covered Officers. AnyactionbytheCompanytorecouporany
recoupmentofRecoverableIncentiveCompensationunderthisPolicyfromaCoveredOfficershallnotbe
deemed(i)“goodreason”forresignationortoserveasabasisforaclaimofconstructiveterminationunder
anybenefitsorcompensationarrangementapplicabletosuchCoveredOfficer,or(ii)toconstituteabreach of a contract or other arrangement to which such Covered Officer
is party.

5.     Administration

Exceptasspecificallysetforthherein,this Policy shall beadministeredbythe Administrator. The Administrator shall have full and final authority to make any and
all determinations required under this Policy.Any determination by the Administrator with respect to this Policy shall be final, conclusive and binding on all interested
parties and need not be uniform with respect to each individual covered by this Policy. In carrying out the administration of this Policy, the Administrator is authorized
and directed to consultwiththefullBoardorsuchothercommitteesoftheBoardasmaybenecessaryorappropriateasto
matterswithinthescopeofsuchothercommittee’sresponsibilityandauthority.Subjecttoapplicablelaw,
theAdministratormayauthorizeandempoweranyofficeroremployeeoftheCompanytotakeanyandall
actionsthattheAdministrator,initssolediscretion,deemsnecessaryorappropriatetocarryoutthepurpose and intent of this Policy (other than with respect to any recovery
under this Policy involving such officer or employee).

6.    Severability

If any provision of this Policy or the application of any such provision to a Covered Officer shall be adjudicated to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceabilityshallnotaffectanyotherprovisionsofthisPolicy,andtheinvalid,illegalorunenforceable provisions shall be deemed
amended to the minimum extent necessary to render any such provision or application enforceable.

7.    No Impairment of Other Remedies

NothingcontainedinthisPolicy,andnorecoupmentorrecoveryascontemplatedherein,shalllimit any claims, damages or other legal remedies the Company or
any of its affiliates may have against a Covered Officer arising out of or resulting from any actions or omissions by the Covered Officer. This Policy does not
preclude the Company from taking any other action to enforce a Covered Officer’s
obligationstotheCompany,including,withoutlimitation,terminationofemploymentand/orinstitutionof civil proceedings. This Policy isin additiontotherequirements of
Section 304ofthe Sarbanes-Oxley Act of 2002 (“SOX 304”) that are applicable to the Company’s Chief Executive Officer and Chief Financial Officer and to any
other compensation recoupment policy and/or similar provisions in any employment, equity plan, equity award, or other individual agreement, to which the Company
is a party or which the Companyhasadoptedormayadoptandmaintainfromtimetotime;provided,however,thatcompensation recouped pursuant to this Policy shall not
be duplicative of compensation recouped pursuant to SOX 304 or any such compensation recoupment policy and/or similar provisions in any such employment,
equity plan, equity award, or other individual agreement except as may be required by law.

4
293609019 v1

8.    Amendment; Termination

TheAdministratormayamend,terminateorreplacethisPolicyoranyportionofthisPolicyatany time and from time to time in its sole discretion. The Administrator
shall amend this Policy as it deems necessary to comply with applicable law or any Listing Standard.

9.    Successors

ThisPolicyshallbebindingandenforceableagainstallCoveredOfficersand,totheextentrequired byRule10D-
1and/ortheapplicableListingStandards,theirbeneficiaries,heirs,executors,administrators or other legal representatives.

10.    Required Filings

The Company shall make any disclosures and filings with respect to this Policy that are required by law, including as required by the SEC.
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* * * * *
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Castle Biosciences, Inc.

Incentive Compensation Recoupment Policy Form of Executive Acknowledgment

I,theundersigned,agreeandacknowledgethatIamboundby,andsubjectto,the CastleBiosciences,Inc. Incentive Compensation Recoupment Policy, as may be amended,
restated, supplemented or otherwise modified from time to time (the “Policy”). In the event of any inconsistency between the Policy and the terms of any
employment agreement, offer letter or other individual agreement with Castle Biosciences, Inc.
(the“Company”)towhichIamaparty,orthetermsofanycompensationplan,programoragreement, whether or not written, under which any compensation has been
granted, awarded, earned or paid to me, the terms of the Policy shall govern.

In the event that the Administrator (as defined in the Policy) determines that any compensation granted, awarded, earned or paid to me must be forfeited or
reimbursed to the Company pursuant to the Policy, I willpromptlytakeanyactionnecessarytoeffectuatesuchforfeitureand/orreimbursement. Ifurtheragree and
acknowledge that I am not entitled to indemnification, and hereby waive any right to advancement of expenses, in connection with any enforcement of the Policy by
the Company.

Agreed and Acknowledged:

Name:

Title:

Date

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

221/221

DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV
CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR
INACCURACIES IN THE REPORT
INCLUDING THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE
COMPANY ASSUME
ANY RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE
INFORMATION PROVIDED IN THIS REPORT. USERS ARE ADVISED TO
REVIEW THE APPLICABLE COMPANY’S ACTUAL SEC
FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

