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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [J

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, 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.
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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 7(a)(2)(B) of the Securities Act. [

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Title of Each Class of Amount to be Offering Price Aggregate Amount of
Securities to be Registered(1) Registered(2) Per Share (3) Offering Price Registration Fee
Class A common stock, par value $0.0001 per
share 77,500,000 $10.04 $778,100,000 $84,890.71

(1) These securities are being registered solely in connection with the resale of shares of the registrant’s Class A common stock by certain selling
stockholders (the “Selling Stockholders™) named in this registration statement. The Selling Stockholders have committed to purchase up to
77,500,000 shares of Class A common stock, par value $0.0001 per share, of Soaring Eagle Acquisition Corp. (“SRNG”) immediately prior to the
consummation of its business combination with Ginkgo Bioworks, Inc.

(2) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the securities being registered hereunder include such
indeterminate number of additional securities as may be issuable to prevent dilution resulting of any stock dividend, stock split, recapitalization or
other similar transactions.

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act, based on the average of
the high and low prices of the registrant’s ordinary shares as reported on August 10, 2021 which was $10.04 per share.

* All securities being registered for resale hereunder will be issued by Soaring Eagle Acquisition Corp. (“SRNG”) in connection with the
business combination with Ginkgo Bioworks, Inc. Prior to the consummation of the business combination, SRNG intends to effect a
deregistration under the Cayman Islands Companies Act (As Revised) and a domestication under Section 388 of the Delaware General
Corporation Law, pursuant to which SRNG’s jurisdiction of incorporation will be changed from the Cayman Islands to the State of
Delaware (the “Domestication”). As used herein, “New SRNG” refers to SRNG after the Domestication. As used herein, “New Ginkgo”
refers to SRNG after the consummation of the business combination. All securities being registered will be issued by New SRNG, the
continuing entity following the Domestication. Upon the closing of the business combination, SRNG will change its name to Ginkgo Bioworks
Holdings, Inc.

The registrant (the “Registrant”) hereby amends this registration statement (the “Registration Statement”) on such date or dates as may be
necessary to delay its effective date until the Registrant shall file a further amendment which specifically states that this Registration Statement
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become
effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement registers the resale of up to 77,500,000 shares of Class A common stock (the “PIPE Shares”), par value $0.0001 per share, of
Soaring Eagle Acquisition Corp., a Cayman Islands exempted company, by the selling stockholders named in this prospectus (or their permitted transferees)
(the “Selling Stockholders™). The Selling Stockholders are expected to be issued the PIPE Shares in private placements immediately after

SRNG’s domestication under Section 388 of the Delaware General Corporation Law, as amended (the “DGCL”), pursuant to which SRNG’s jurisdiction of
incorporation will be changed from the Cayman Islands to the State of Delaware (the “Domestication”) and immediately prior to the consummation of the
proposed business combination (the “Business Combination”) by and among SRNG, SEAC Merger Sub Inc., a wholly owned subsidiary of SRNG
(“Merger Sub”), and Ginkgo Bioworks, Inc. (“Ginkgo”).

The PIPE Shares will not be issued and outstanding at the time of the special meeting of SRNG’s shareholders relating to the Business Combination.
Further, the holders of the PIPE Shares will not receive any proceeds from the trust account established in connection with SRNG’s initial public offering in
the event SRNG does not consummate an initial business combination by the February 26, 2023 deadline set forth in its second amended and restated
memorandum and articles of association. In the event the Business Combination is not approved by SRNG shareholders or the other conditions precedent to
the consummation of the Business Combination are not met or waived, the PIPE Shares will not be issued and SRNG will seek to withdraw the registration
statement prior to its effectiveness.



Table of Contents

The information in this preliminary prospectus is not complete and may be changed. These securities may not be issued until the registration
statement filed with the U.S. Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities
and does not constitute the solicitation of an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 11, 2021
PRELIMINARY PROSPECTUS

SOARING EAGLE ACQUISITION CORP.

77,500,000 Shares of Class A Common Stock

This prospectus relates to the resale from time to time by the selling stockholders named in this prospectus or their permitted transferees (collectively, the
“Selling Stockholders”) of up to 77,500,000 shares of Class A common stock (the “PIPE Shares”), par value $0.0001 per share, of Soaring Eagle
Acquisition Corp., a Cayman Islands exempted company limited by shares (“SRNG” or the “Company”), which are expected to be issued in private
placements immediately after the Domestication (as defined below) and immediately prior to the consummation of the proposed Business Combination (as
defined below) pursuant to the terms of the Subscription Agreements (as defined below) and in connection with the Business Combination. If the Business
Combination is not consummated, the PIPE Shares registered pursuant to this prospectus will not be issued.

On May 7, 2021, the board of directors of SRNG (the “SRNG Board”) (which shall domesticate as a Delaware corporation in connection with the
consummation of the transactions contemplated hereby), approved an agreement and plan of merger, dated May 11, 2021, by and among SRNG, SEAC
Merger Sub Inc., a wholly owned subsidiary of SRNG (“Merger Sub”), and Ginkgo Bioworks, Inc. (“Ginkgo™) (as it may be amended and/or restated from
time to time, the “Merger Agreement”). If the Merger Agreement is approved and adopted by SRNG’s shareholders and the closing conditions
contemplated by the Merger Agreement are satisfied, SRNG intends to effect a deregistration under the Cayman Islands Companies Act (As Revised) and a
domestication under Section 388 of the Delaware General Corporation Law, as amended (the “DGCL”), pursuant to which SRNG’s jurisdiction of
incorporation will be changed from the Cayman Islands to the State of Delaware (the “Domestication”), and, on the terms and subject to the conditions set
forth in the Merger Agreement and in accordance with the DGCL, Merger Sub will merge with and into Ginkgo, with Ginkgo surviving the merger as a
wholly owned subsidiary of SRNG (the “Business Combination”). In addition, in connection with the consummation of the Business Combination, SRNG
will be renamed “Ginkgo Bioworks Holdings, Inc.” As used herein, “New SRNG” refers to SRNG after the Domestication and “New Ginkgo” refers to
SRNG after the consummation of the Business Combination.

In connection with the Business Combination, SRNG entered into subscription agreements, each dated as of May 10, 2021 (the “Subscription
Agreements”), with the Selling Stockholders, pursuant to which SRNG agreed to issue and sell to the Selling Stockholders, in private placements to close
immediately after the Domestication and immediately prior to the consummation of the Business Combination, an aggregate of 77,500,000 PIPE Shares at
$10.00 per share, for an aggregate purchase price of $775,000,000.

The Selling Stockholders may offer, sell or distribute all or a portion of the PIPE Shares registered hereby publicly or through private transactions at
prevailing market prices or at negotiated prices. We will pay certain offering fees and expenses and fees in connection with the registration of the PIPE
Shares and will not receive proceeds from the sale of the PIPE Shares by the Selling Stockholders. Our Class A ordinary shares and public warrants are
currently listed on the Nasdaq Capital Market (“Nasdaq”) and trade under the symbols “SRNG” and “SRNGW” warrants, respectively. Upon
consummation of the Business Combination (the “Closing”), the post-Business Combination company’s Class A common stock and public warrants are
expected to trade on the New York Stock Exchange (“NYSE”) under the symbols “DNA” and “DNA.WS”, respectively. New Ginkgo will not have units
traded following the Closing.

We are an “emerging growth company” under applicable federal securities laws and will be subject to reduced public company reporting
requirements.

INVESTING IN OUR SECURITIES INVOLVES RISKS THAT ARE DESCRIBED IN THE “RISK FACTORS” SECTION BEGINNING ON
PAGE 9 OF THIS PROSPECTUS.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued
under this prospectus or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is August ,2021.
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You should rely only on the information contained in this prospectus. No one has been authorized to provide you with information that is
different from that contained in this prospectus. This prospectus is dated as of the date set forth on the cover hereof. You should not assume that
the information contained in this prospectus is accurate as of any date other than that date.

For investors outside the United States: We have not done anything that would permit this offering or possession or distribution of this prospectus
in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform yourselves about and to observe any
restrictions relating to this offering and the distribution of this prospectus.
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SELECTED DEFINITIONS

Y

Unless otherwise stated or unless the context otherwise requires, the terms “we,” “us,” “our” and “SRNG” refer to Soaring Eagle Acquisition Corp., the
term “New SRNG” refers to Soaring Eagle Acquisition Corp. following the Domestication and the terms “New Ginkgo,” “combined company” and “post-
combination company” refer to Ginkgo Bioworks Holdings, Inc. and its subsidiaries following the consummation of the Business Combination.
In this document:

“Business Combination” means the Domestication together with the Merger.

“Closing” means the closing of the Business Combination.

“Closing Date” means the closing date of the Business Combination.

“Code” means the Internal Revenue Code of 1986, as amended.

“Cayman Constitutional Documents” means SRNG’s first amended and restated memorandum and articles of association.

“DGCL” means the General Corporation Law of the State of Delaware.

“DTC” means The Depository Trust Company.

“Earn-out Consideration” means the 180 million earn-out shares of New Ginkgo common stock, which are subject to forfeiture to the extent that
certain vesting conditions are not satisfied on or before the fifth anniversary of the closing of the Business Combination.

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

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

“FASB” means the Financial Accounting Standards Board.

“Founder” means any of Jason Kelly, Reshma Shetty, Austin Che, Bartholomew Canton and Thomas F. Knight, Jr.

“Founder Holder” means any Founder or any legal entity or trust through which (directly or indirectly, and by ownership, voting power, contract or
otherwise) any Founder exercises exclusive voting control with respect to the shares of capital stock of New Ginkgo owned by such legal entity or
trust.

“founder shares” means the SRNG Class B ordinary shares sold prior to SRNG’s initial public offering.

“GAAP” means United States generally accepted accounting principles.

“GDPR” mean the European Union’s General Data Protection Regulation.

“Ginkgo” means Ginkgo Bioworks, Inc., a Delaware corporation.

“Ginkgo capital stock” means the Ginkgo Class A common stock, the Ginkgo Class B common stock and each other class or series of capital stock of
Ginkgo (including preferred stock).

“Ginkgo Class A common stock” means the Class A common stock, par value $0.0001 per share, of Ginkgo.

(iv)
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“Ginkgo Class B common stock” means the Class B common stock, par value $0.0001 per share, of Ginkgo.
“Ginkgo option” means each option to purchase shares of Ginkgo common stock.
“Ginkgo stockholder” means each holder of Ginkgo capital stock.
“Ginkgo warrant” means each warrant to purchase shares of Ginkgo capital stock.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
“initial shareholders” means the holders of the founder shares.
“Investment Company Act” means the Investment Company Act of 1940, as amended.
“IPO” means SRNG’s initial public offering, consummated on February 26, 2021, through the sale of 22,500,000 units at $10.00 per unit.
“JOBS Act” means the Jumpstart Our Business Startups Act of 2012.
“Merger Agreement” means that Agreement and Plan of Merger, dated as of May 11, 2021, by and among SRNG, Merger Sub and Ginkgo.
“Merger Sub” means SEAC Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of SRNG.
“Minimum Proceeds Condition” means the condition to Closing in favor of Ginkgo set forth in Section 10.3(d) of the Merger Agreement, which
requires SRNG to have at the Closing at least $1,250,000,000 of available cash, consisting of cash held in the Trust Account after giving effect to the
Shareholder Redemption (as defined herein), and cash received in the Private Placement and in certain other investments, if any, arranged by SRNG
in accordance with the Merger Agreement and the Sponsor Support Agreement.
“Morrow” means Morrow Sodali, proxy solicitor to SRNG.

“Nasdaq” means the Nasdaq Capital Market.

“New Ginkgo” means Ginkgo Bioworks Holdings, Inc., a Delaware corporation (which, prior to consummation of the Business Combination, was
known as Soaring Eagle Acquisition Corp. (“SRNG” herein)).

“New Ginkgo Board” means the board of directors of New Ginkgo.

“New Ginkgo Class A common stock” means the shares of Class A common stock, par value $0.0001 per share, of New Ginkgo, which shares have
the same economic terms as the shares of New Ginkgo Class B common stock, however they are only entitled to one vote per share.

“New Ginkgo Class B common stock” means the shares of Class B common stock, par value $0.0001 per share, of New Ginkgo, which shares have

the same economic terms as the shares of New Ginkgo Class A common stock, however they are entitled to 10 votes per share and the holders of New
Ginkgo Class B common stock, as a class, will have the right, for so long as the outstanding shares of New Ginkgo Class B common stock continue to
represent at least 2% of all of the outstanding shares of New Ginkgo common stock, to elect 25% of the directors constituting the New Ginkgo Board.

™)



Table of Contents
“New Ginkgo Class C common stock” means the shares of Class C common stock, par value $0.0001 per share, of New Ginkgo, which shares have
the same economic terms as the shares of New Ginkgo Class A common stock, but which will carry no voting rights (except as otherwise expressly

provided in the Proposed Charter or required by applicable law).

“New Ginkgo common stock” means, collectively, the New Ginkgo Class A common stock, the New Ginkgo Class B common stock and the New
Ginkgo Class C common stock.

“New Ginkgo Management” means the management of New Ginkgo following the consummation of the Business Combination.
“New SRNG” means Soaring Eagle Acquisition Corp., a Delaware corporation, following the Domestication.

“Non-Redemption Agreements” means certain non-redemption agreements with certain holders of SRNG’s Class A ordinary shares, pursuant to
which such holders agree not to exercise their redemption rights in connection with the Business Combination.

“NYSE” means the New York Stock Exchange.
“PIPE Investors” means certain institutional investors, including affiliates of the Sponsor, who are party to the Subscription Agreements.
“PIPE Shares” means the 77,500,000 shares of Class A common stock being registered herein.

“Private Placement” means the issuance of an aggregate of 77,500,000 shares of New SRNG Class A common stock pursuant to the Subscription
Agreements to the PIPE Investors immediately before the Closing, at a purchase price of $10.00 per share.

“Private placement warrants” means the 19,250,000 warrants issued to the Sponsor concurrently with the IPO, each of which is exercisable for one
SRNG Class A ordinary share. Upon the Closing, 10% of the private placement warrants will be forfeited to New Ginkgo and cancelled for no
consideration.

“Proposed Governing Documents” means the proposed certificate of incorporation and bylaws to be adopted by SRNG pursuant to the Governing
Documents Proposal and the Advisory Governing Documents Proposals immediately prior to the Closing (and which at and after the Closing will
operate as the certificate of incorporation and bylaws of New Ginkgo).

“Public shares” means the SRNG Class A ordinary shares included in the units issued in the IPO.

“Public shareholders” means holders of public shares.

“Public warrants” means the warrants included in the units issued in the IPO, each of which is exercisable for SRNG Class A ordinary share, in
accordance with its terms.

“Registration Rights Agreement” means the Registration Rights Agreement, dated as of May 11, 2021 and effective at (but subject to) the Closing, by
and among Ginkgo, SRNG, certain Ginkgo stockholders and certain SRNG shareholders.

“Sponsor” means Eagle Equity Partners III, LLC, a Delaware limited liability company.
“Sponsor Shares” means the aggregate of 43,125,000 SRNG Class B ordinary shares held by the Sponsor.

“SRNG” means Soaring Eagle Acquisition Corporation, a Cayman Islands exempted company, prior to the Domestication as a corporation in the state
of Delaware.
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“SRNG Board” means the board of directors of SRNG.
“SRNG Class A ordinary shares” means the Class A ordinary shares, par value $0.0001 per share, of SRNG.
“SRNG Class B ordinary shares” means the Class B ordinary shares, par value $0.0001 per share, of SRNG.
“SRNG ordinary shares” means, collectively, the SRNG Class A ordinary shares and SRNG Class B ordinary shares.
“SRNG warrants” are to the public warrants and the private placement warrants.
“Subscription Agreements” means the subscription agreements, each dated as of May 11, 2021, between SRNG and the PIPE Investors, pursuant to
which SRNG has agreed to issue an aggregate of 77,500,000 shares of New SRNG Class A common stock to the PIPE Investors immediately before
the Closing at a purchase price of $10.00 per share.

“Transfer Agent” means Continental Stock Transfer & Trust Company.

“Trust Account” means the Trust Account of SRNG that holds the proceeds from SRNG’s IPO and the private placement of the private placement
warrants.

“Trust Agreement” means that certain Investment Management Trust Agreement, dated as of February 23, 2021, between SRNG and the Trustee.
“Trustee” means Continental Stock Transfer & Trust Company.

“Units” means the units of SRNG, each consisting of one SRNG Class A ordinary share and one-fifth of one public warrant of SRNG.

(vii)
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements regarding, among other things, the plans, strategies and prospects, both business and financial, of
SRNG, Ginkgo and New Ginkgo. These statements are based on the beliefs and assumptions of the management of SRNG and Ginkgo. Although SRNG
and Ginkgo believe that their respective plans, intentions and expectations reflected in or suggested by these forward-looking statements are reasonable,
neither SRNG nor Ginkgo can assure you that either will achieve or realize these plans, intentions or expectations. Forward-looking statements are
inherently subject to risks, uncertainties and assumptions. Generally, statements that are not historical facts, including statements concerning possible or
assumed future actions, business strategies, events or results of operations, are forward-looking statements. These statements may be preceded by, followed
by or include the words “believes”, “estimates”, “expects”, “projects”, “forecasts”, “may”, “will”, “should”, “seeks”, “plans”, “scheduled”, “anticipates” or
“intends” or similar expressions. The forward-looking statements are based on projections prepared by, and are the responsibility of, Ginkgo’s management.
Ernst & Young, Ginkgo’s independent auditor, has not examined, compiled or otherwise applied procedures with respect to the accompanying forward-
looking financial information presented herein and, accordingly, expresses no opinion or any other form of assurance on it. The Ernst & Young report
included in this prospectus relates to historical financial information of Ginkgo. It does not extend to the forward-looking information and should not be
read as if it does. Forward-looking statements contained in this prospectus include, but are not limited to, statements about:

. the ability of SRNG and Ginkgo prior to the Business Combination, and New Ginkgo following the Business Combination, to:

. meet the Closing conditions to the Business Combination, including approval by shareholders of SRNG and the availability of at least
$1.25 billion of cash from the proceeds received from the Selling Stockholders and in SRNG’s Trust Account, after giving effect to
redemptions of public shares, if any,

. realize the benefits expected from the Business Combination;
. the occurrence of any event, change or other circumstances that could give rise to the termination of the Merger Agreement;
. the ability to obtain and/or maintain the listing of New Ginkgo Class A common stock on the NYSE following the Business Combination;
. New Ginkgo’s ability to raise financing in the future and to comply with restrictive covenants related to long-term indebtedness;
. New Ginkgo’s ability to retain or recruit, or adapt to changes required in, its founders, senior executives, key personnel or directors following the

Business Combination;

. factors relating to the business, operations and financial performance of Ginkgo, including:
. New Ginkgo’s ability to effectively manage its growth;
. New Ginkgo’s exposure to the volatility and liquidity risks inherent in holding equity interests in certain of its customers;
. rapidly changing technology and extensive competition in the synthetic biology industry that could make the products and processes New

Ginkgo is developing obsolete or non-competitive unless it continues to collaborate on the development of new and improved products and
processes and pursue new market opportunities;

. New Ginkgo’s reliance on its customers to develop, produce and manufacture products using the engineered cells and/or biomanufacturing
processes that New Ginkgo develops;
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. New Ginkgo’s ability to comply with laws and regulations applicable to its business; and
. market conditions and global and economic factors beyond New Ginkgo’s control;
. intense competition and competitive pressures from other companies worldwide in the industries in which the combined company will operate;

. litigation and the ability to adequately protect New Ginkgo’s intellectual property rights; and

. other factors detailed under the section entitled “Risk Factors.”

These and other factors that could cause actual results to differ from those implied by the forward-looking statements in this prospectus are more fully
described under the heading “Risk Factors” and elsewhere in this prospectus. The risks described under the heading “Risk Factors” are not exhaustive.
Other sections of this prospectus describe additional factors that could adversely affect the business, financial condition or results of operations of SRNG
and Ginkgo prior to the Business Combination, and New Ginkgo following the Business Combination. New risk factors emerge from time to time and it is
not possible to predict all such risk factors, nor can SRNG or Ginkgo assess the impact of all such risk factors on the business of SRNG and Ginkgo prior to
the Business Combination, and New Ginkgo following the Business Combination, 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. Forward-looking statements are not guarantees of performance.
You should not put undue reliance on these statements, which speak only as of the date hereof. All forward-looking statements attributable to SRNG or
Ginkgo or persons acting on their behalf are expressly qualified in their entirety by the foregoing cautionary statements. SRNG and Ginkgo prior to the
Business Combination, and New Ginkgo following the Business Combination, undertake no obligations to update or revise publicly any forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law.

(ix)
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SUMMARY OF THE PROSPECTUS

This summary highlights selected information included in this prospectus and does not contain all of the information that may be important to you in
making an investment decision. This summary is qualified in its entirety by the more detailed information included in this prospectus. Before making
your investment decision with respect to our securities, you should carefully read this entire prospectus, including the information under “Risk

Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations of SRNG,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of Ginkgo” and the financial statements included elsewhere in this prospectus.

Information About the Parties to the Business Combination
Soaring Eagle Acquisition Corp.

955 Fifth Avenue
New York, NY 10075
(310) 209-7280

Soaring Eagle Acquisition Corp. is a blank check company whose business purpose is to effect a merger, capital stock exchange, asset acquisition,
stock purchase, reorganization, or similar business combination with one or more businesses.

Ginkgo Bioworks, Inc.

27 Drydock Avenue, 8th Floor
Boston, MA 02210
(877) 442-5362

Ginkgo Bioworks, Inc. is building a platform to enable customers to program cells as easily as we can program computers. Ginkgo’s platform is
market agnostic and enables biotechnology applications across diverse markets, from food and agriculture to industrial chemicals to pharmaceuticals.
Ginkgo is also actively supporting a number of biosecurity efforts to respond to COVID-19, including vaccine manufacturing optimization,
therapeutics discovery, and K-12 pooled testing. Ginkgo has incurred net losses since its inception. Ginkgo’s net loss attributable to its stockholders
was approximately $126.6 million and $119.3 million for the fiscal years ended December 31, 2020 and 2019, respectively, and as of December 31,
2020, Ginkgo had an accumulated deficit of approximately $467.9 million. For more information, see “Risk Factors—Risks Related to Ginkgo’s
Business—We have a history of net losses. We expect to continue to incur losses for the foreseeable future, and we may never achieve or maintain

profitability.”

SEAC Merger Sub Inc.

c/o Soaring Eagle Acquisition Corp.
955 Fifth Avenue

New York, NY 10075

(310) 209-7280

SEAC Merger Sub Inc. is a Delaware corporation and wholly owned subsidiary of Soaring Eagle Acquisition Corp. that was formed for the purpose of
effecting a merger with Ginkgo.

The Business Combination and the Merger Agreement

The terms and conditions of the Business Combination are contained in the Merger Agreement.
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If the Merger Agreement is approved and adopted and the Business Combination is consummated, SRNG will be domesticated as a Delaware
corporation and, promptly thereafter, Merger Sub will merge with and into Ginkgo, with Ginkgo surviving the merger as a wholly owned subsidiary of
Ginkgo Bioworks Holdings, Inc. In addition, in connection with the consummation of the Business Combination, SRNG will be renamed “Ginkgo
Bioworks Holdings, Inc.” and is referred to herein as “New Ginkgo” after the consummation of the Business Combination.

Structure of the Business Combination

Pursuant to the Merger Agreement, Merger Sub will merge with and into Ginkgo, with Ginkgo surviving the merger as a wholly owned subsidiary of
New Ginkgo. Upon consummation of the foregoing transactions, Ginkgo will be a wholly owned subsidiary of New Ginkgo (formerly SRNG). In
addition, immediately prior to the consummation of the Business Combination, New Ginkgo will amend and restate its charter to be the Proposed
Charter and adopt a multi-class stock structure, each as described in the section of this prospectus titled “Description of New Ginkgo Securities.”

The following diagrams illustrate in simplified terms the current structure of SRNG and Ginkgo and the expected structure of New Ginkgo (formerly
SRNG) upon the Closing.
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Simplified Pre-Combination Structure

Soaring Eagle Acquisition Corp,,

T Ginkgo Bioworks, Inc.,
a Cayman Islands exempted

; a Delaware Corporation
company limited by shares

)
A

o
~
SEAC Merger Sub Inc.,
a wholly owned subsidiary of
SRNG and a Delaware corporation
/

Simplified Post-Combination Structure (1)
Public
Stockholders
(9.7%)
—_"—‘——____ 2 \.__.‘

Ginkgo Bioworks

PIPE Investors
(4.4%)

Holdings, Inc.,

a Delaware corporation

Ginkgo Bioworks, Inc.

(1)  Ownership percentages assume no redemptions.
(2) Ginkgo stockholders holding New Ginkgo Class A common stock and New Ginkgo Class B common stock will hold approximately 53.1% and
31.1%, respectively, of the shares of New Ginkgo following the consummation of the Business Combination.

The Private Placement

SRNG entered into the Subscription Agreements with the Selling Stockholders, pursuant to which, among other things, SRNG agreed to issue and sell
in the Private Placement an aggregate of 77,500,000 shares of New SRNG Class A common stock to the Selling Stockholders for $10.00 per share.
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The Private Placement is expected to close on the date on which the Closing occurs, after the Domestication, but prior to or substantially concurrently
with the consummation of the Business Combination.

Stock Exchange Listing

SRNG’s Class A ordinary shares and public warrants are publicly traded on Nasdaq under the symbols “SRNGU,” “SRNG” and “SRNGW”,
respectively. SRNG intends to apply to list the New Ginkgo Class A common stock and public warrants on the NYSE under the symbols “DNA” and
“DNA.WS”, respectively, upon the Closing. New Ginkgo will not have units traded following the Closing.

Summary of Risk Factors

Investing in our securities involves risks. You should carefully consider the risks described in “Risk Factors” beginning on page 9 before making a
decision to invest in our Class A common stock. If any of these risks actually occurs, our business, financial condition and results of operations would
likely be materially adversely affected. Some of the risks related Ginkgo’s business and industry are summarized below. References in the summary

below to “we,” “us,” “our” and “the Company” generally refer to Ginkgo in the present tense or New Ginkgo from and after the Business
Combination.

. Upon consummation of the Business Combination, we can exercise warrants for unexpired New Ginkgo Class A common stock at any
time, which could occur at a disadvantageous time for stockholders and result in dilution for stockholders.

. Subsequent to the Business Combination, our business could have to restructure, we may not meet expectations of investors, or we may
have materially different financial results than expected, any of which could have a significant negative effect on our financial condition,
results of operations and stock price, which could cause you to lose some or all of your investment.

. Our New Ginkgo Class A common stock issued in connection with the Business Combination may not be approved for listing or comply
with the standards of NYSE following the Closing.

. Our directors may decide not to enforce the indemnification obligations of our Sponsor, resulting in a reduction in the amount of funds in
the Trust Account available for distribution to our public shareholders.

. Our creditors may have priority over our stockholders in the event of bankruptcy, which could limit the recovery of our stockholders in a
liquidation.
. If we were to be deemed an “investment company” under the Investment Company Act, applicable restrictions could make it impractical

for us to continue our business as contemplated and could have a material adverse effect on our business.
. The multi-class structure of our common stock could affect our business operations and the price of our stock.

. Our multi-class stock structure will entitle only our employees and directors to acquire and hold New Ginkgo Class B common stock
which will have a greater number of votes per share than New Ginkgo Class A common stock, which may affect whether stockholders
hold or purchase New Ginkgo Class A common stock.

. Issuing a large number of shares of New Ginkgo Class B common stock in the future may increase the concentration of voting power
with our employees and directors, which could have an adverse effect on the trading price of New Ginkgo Class A common stock.
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Issuing New Ginkgo Class C common stock may increase concentration of voting power in New Ginkgo Class B common stock, which
could discourage potential acquisitions of our business and could have an adverse effect on the trading price of New Ginkgo Class A
common stock.

Our focus on the long-term best interests of our company and our consideration of the interests of all of our stakeholders may conflict
with short-term or medium-term financial interests and business performance, which may adversely impact the value of our common
stock.

Under Delaware law, the language in Proposed Charter and Proposed Bylaws may limit shareholders actions and the available forums for
such actions.

Our history of net losses is expected to continue, and we may never achieve or maintain profitability.
We will need substantial additional capital in the future in order to fund our business.

If we fail to effectively manage our rapid growth, then our business, results of operations and financial condition could be adversely
affected.

Our limited operating history makes it difficult to evaluate our current business and future prospects.

We currently own and may in the future own equity interests in other operating companies, including certain of our customers;
consequently, we have exposure to the volatility and liquidity risks inherent in holding their equity and overall operational and financial
performance of these businesses.

Failure to pursue strategic acquisitions and investments, achieve projected milestones or maintain and expand customer partnerships
could have an adverse impact on our business.

Failure to secure laboratory equipment and third-party suppliers could cause delays in our research, development or production capacity
and adversely affect our business.

We are subject to regulatory and legal scrutiny for our use of genetically modified organisms, biological, hazardous, flammable and/or
regulated materials and DNA sequencing synthesis.

Our reputation could be damaged by third parties’ use of our engineered cells and accompanying production processes.

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.

Our ability to enter into a definitive agreement with the U.S. International Development Finance Corporation and our overall level of
indebtedness could adversely affect liquidity and have an adverse effect on our valuation, operations and business.

If our customers discontinue using or are not successful in developing, producing and manufacturing products using the engineered cells
and/or biomanufacturing processes that we develop, our future financial position may be adversely impacted.

Our revenue, results of operations, cash flows and reputation in the marketplace may suffer upon the loss of a significant customer.

Our business partners may make announcements about the status of our collaborations, and the price of our common stock may decline as
a result of announcements of unexpected results or developments.

Uncertainty about COVID-19 or another global pandemic could materially affect how we and our business partners are operating and
may harm our business and results of operations.

Decline in COVID-19 testing, decline in our capacity to test or disruption of our telehealth relationships may harm our business and
results of operations.
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We may be subject to liability if the COVID-19 tests we utilize in our testing programs provide inaccurate results.
Failure to pursue new opportunities and develop our platform could make our products obsolete or non-competitive in the market.

The market may be skeptical of our novel and complex technology and use of genetically modified materials, which could limit public
acceptance of our products or processes and limit our revenues.

Failure to protect or enforce our intellectual property rights, trade secrets and inventions could harm our business, results of operations
and financial condition and may result in litigation.

We may be subject to litigation alleging infringement on the patents of third parties.
Risks related to intellectual property developed under U.S. federally funded research grants and contracts.
Our use of genetic resources and sequencing may subject us to obligations under the Nagoya Protocol.

Our use of in-licensing from third parties and “open source” software could have a material and adverse impact on our business, financial
condition and results of operation.

Loss of key personnel or failure to access infrastructure could delay our programs, harm our development efforts and adversely affect our
business and results of operations.

We rely on our customers, joint venturers, equity investees and other third parties to deliver timely and accurate information in order to
accurately report our financial results in the time frame and manner required by law.

We use estimates in determining the fair value of certain assets and liabilities. If our estimates prove to be incorrect, we may be required
to write down the value of these assets or write up the value of these liabilities, which could adversely affect our financial position.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial
results or prevent fraud. As a result, stockholders could lose confidence in our financial and other public reporting, which would harm our
business and the trading price of our common stock.

Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash and cash equivalents fail.

We are subject to numerous federal, state, local and international laws and regulations related to our business and operations, and the
failure to comply with any of these laws and regulations, or failure to comply with new or changed laws and regulations, could adversely
affect our business and our financial condition.

We may incur significant costs complying with environmental, health and safety laws and regulations, and failure to comply with these
laws and regulations could expose us to significant liabilities.

We may become subject to the comprehensive laws and rules governing billing and payment, noncompliance with which could result in
non-payment or recoupment of overpayments for our services or other sanctions.

Our receipt of public funds subjects us to the False Claims Act, EKRA (a federal anti-kickback law) and state anti-kickback laws.
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. We are engaged in certain research activities involving controlled substances, the making, use, sale, importation, exportation, and
distribution of which may be subject to significant regulation.

. Disruptions of information technology systems or data security incidents could result in significant financial, legal, regulatory, business
and reputational harm to us.

. Changes in U.S. and foreign tax laws could have a material adverse effect on our business, cash flow, results of operations or financial
conditions.
. We may become subject to lawsuits or indemnity claims in the ordinary course of business, which could materially and adversely affect

our business and results of operations.

. Our business could be adversely affected by legal challenges to our telehealth partner’s business model.

Emerging Growth Company

Section 102(b)(1) of the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not had a registration statement under the
Securities Act declared effective or do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised
financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such an election to opt out is irrevocable. We have elected not to opt out of such
extended transition period which means that when a standard is issued or revised and it has different application dates for public or private companies,
we, as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may
make comparison of New Ginkgo’s financial statements with those of another public company that is neither an emerging growth company nor an
emerging growth company that has opted out of using the extended transition period difficult or impossible because of the potential differences in
accounting standards used.

We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the Closing of
SRNG’s initial public offering, (b) in which we have total annual gross revenue of at least $1.07 billion or (c) in which we are deemed to be a large
accelerated filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the end of the prior
fiscal year’s second fiscal quarter; and (2) the date on which we have issued more than $1.00 billion in non-convertible debt securities during the prior
three-year period. References herein to “emerging growth company” have the meaning associated with it in the JOBS Act.
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Issuer

Class A common stock offered by the Selling
Stockholders

Class A ordinary shares outstanding prior to the
consummation of the Business Combination

Class A common stock outstanding after the
consummation of the Business Combination
(assuming no redemptions)(1)

Class A common stock outstanding after the
consummation of the Business Combination
(assuming maximum redemptions)(2)

Use of proceeds

Market for our Class A ordinary shares and New
Ginkgo common stock

Risk factors

THE OFFERING
Soaring Eagle Acquisition Corp.

In connection with the closing of the Business Combination, SRNG will be domesticated as a
Delaware corporation and, promptly thereafter, Merger Sub will merge with and into Ginkgo,
with Ginkgo surviving the merger as a wholly owned subsidiary of Ginkgo Bioworks Holdings,
Inc. In addition, in connection with the consummation of the Business Combination, SRNG will
be renamed “Ginkgo Bioworks Holdings, Inc.” If the Business Combination is not consummated,
the shares of common stock registered pursuant to this prospectus will not be issued.

Up to 77,500,000 shares of New SRNG Class A common stock, which are expected to be issued
immediately prior to the consummation of the Business Combination pursuant to the terms of the
Subscription Agreements, as part of the consideration for the Business Combination.

172,500,000

1,226,255,905

1,078,793,724

We will not receive any of the proceeds from the sale of the shares of Class A common stock by
the Selling Stockholders.

Our Class A ordinary shares and public warrants are currently listed on Nasdaq under the symbols
“SRNG” and “SRNGW,” respectively. We intend to list the New Ginkgo Class A common stock
and public warrants on NYSE under the symbols “DNA” and “DNA.WS”, respectively, upon the
Closing. New Ginkgo will not have units traded following the Closing.

Any investment in the securities offered hereby is speculative and involves a high degree of risk.
You should carefully consider the information set forth under “Risk Factors” and elsewhere in
this prospectus.

(1)  Assumes that no Class A ordinary shares are redeemed.

(2) Assumes that 125,000,000 Class A ordinary shares are redeemed.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the following risk factors, together with all of the other
information included in this prospectus, before making an investment decision. Our business, prospects, financial condition or operating results could
decline due to any of these risks and, as a result, you may lose all or part of your investment.

Unless the context otherwise requires, all references in this section to the “Company,” “we,” “us” or “our” refer to the business of Ginkgo and its
subsidiaries prior to the consummation of the Business Combination, which will be the business of New Ginkgo and its subsidiaries following the
consummation of the Business Combination.

Risks Related to Ginkgo’s Business
We have a history of net losses. We expect to continue to incur losses for the foreseeable future, and we may never achieve or maintain profitability.

We have incurred significant operating losses since our inception. Our net loss attributable to our stockholders was approximately $126.6 million and
$119.3 million for the fiscal years ended December 31, 2020 and 2019, respectively. As of December 31, 2020, we had an accumulated deficit of
approximately $467.9 million. We may incur losses and negative cash flow from operating activities for the foreseeable future as we continue to invest
significant additional funds toward further developing our platform, the cell programs we perform on behalf of our customers and otherwise growing our
business. We also expect that our operating expenses will increase as a result of becoming a public company and will continue to increase as we grow our
business. We have derived a significant portion of our revenues from fees and milestone payments from technical development services provided to
customers to advance programs. Historically, these fees have not been sufficient to cover the full cost of our operations. Additionally, if our customers
terminate their agreements or development plans with us, our near-term revenues could be adversely affected. In addition, certain of our customer
agreements provide for milestone payments, future royalties and other forms of contingent consideration, the payment of which are uncertain, as they are
dependent on our ability to successfully develop engineered cells, bioprocesses, or other deliverables and our customers’ ability and willingness to
successfully develop and commercialize products and processes.

In 2020, we incurred significant operating and capital expenditures in launching our biosecurity offering, which includes COVID-19 testing products and
services for businesses, academic institutions, and other organizations and the development of components and processes for the development and
manufacture of COVID-19 vaccines. In the first quarter of 2021, we launched our pooled testing initiative which focuses on providing end-to-end
COVID-19 testing services to groups of individuals, with a focus of offering pooled testing services for K-12 schools. Given the recent launch of this
biosecurity offering and limited operating history, our reliance on school funding for testing, potential disruptions from vaccine rollout generally and for
adolescents in the foreseeable future, the impact of summer vacation, and the increased availability of over-the-counter testing options, this business may
never recoup the losses incurred to date.

Our expenses may exceed revenues for the foreseeable future and we may not achieve profitability. If we fail to achieve profitability, or if the time required
to achieve profitability is longer than we anticipate, we may not be able to expand or continue our business, and the value of New Ginkgo common stock
could be negatively impacted. Our ability to achieve or sustain profitability is based on numerous factors, many of which are beyond our control, including
the development of our platform, the initiation of new programs with new and existing customers, the commercial terms of our programs, our ability to
advance cell engineering programs in a timely and cost-effective manner, our ability to extend new offerings to customers, our customers’ ability to scale up
bioprocesses, the ability of our customers to produce and sell products, the impact of market acceptance of our customers’ products, and our and our
customers’ market penetration and margins. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or
annual basis.
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We will need substantial additional capital in the future in order to fund our business.

We have consumed considerable amounts of capital to date, and we expect to incur continued net losses over the next several years as we continue to
develop our business, advance our programs, expand and enhance our platform, and make the capital investments necessary to scale up our Foundry
operations and Codebase assets. We may also use additional capital for strategic investments and acquisitions. Following the consummation of the Business
Combination, we believe that our cash and cash equivalents, short-term investments, and interest earned on investments will be sufficient to meet our
projected operating requirements for several years and until we reach profitability. However, these assumptions may prove to be incorrect and we could
exhaust our available capital resources sooner than we currently expect. Because of the numerous risks and uncertainties associated with our programs,
including risks and uncertainties that could impact the rate of progress of our programs, we are unable to estimate with certainty the amounts of capital
outlays and operating expenditures associated with these activities.

We do not currently have any commitments for future funding beyond the consummation of the Business Combination. We may receive fees, milestones,
and royalty payments under our customer agreements, but these are not guaranteed. Additionally we may be able to sell our equity interests in certain
subsidiaries or collaborations but most of these equity stakes are illiquid (e.g. in private companies) and we may not be able to find a buyer or may incur
significant impairment if forced to sell these positions for liquidity. We may not receive any further funds under those agreements, the funds we receive
may be lower than projected, or our program costs may be higher than projected. In addition, we may not be able to sign new customer agreements or enter
into new development plans with existing customers with adequate funds to cover program development expenses. As a result of these and other factors, we
do not know whether additional financing will be available when needed, or, if available, whether such financing would be on terms favorable to our
stockholders or us.

If future financings involve the issuance of equity securities, our existing shareholders would suffer dilution. If we raise debt financing in the future, we may
be subject to restrictive covenants that limit our ability to conduct our business. Our ability to raise funds may be adversely impacted by current or future
economic conditions. If we fail to raise sufficient funds and continue to incur losses, our ability to fund our operations, take advantage of strategic
opportunities, or otherwise respond to competitive pressures could be significantly limited. If adequate funds are not available, we may not be able to
successfully execute our business plan or continue our business.

We have experienced rapid growth and expect our growth to continue, and if we fail to effectively manage our growth, then our business, results of
operations, and financial condition could be adversely affected.

We have experienced substantial growth in our business since inception, which has placed and may continue to place significant demands on our company
culture, operational infrastructure, and management. We believe that our culture has been a critical component of our success. We have invested substantial
time and resources in building our team and nurturing a culture of empowerment of, and active engagement by, our employees. As we expand our business
and mature as a public company, we may find it difficult to maintain our culture while managing this growth. Any failure to manage our anticipated growth
and organizational changes in a manner that preserves the key aspects of our culture could be detrimental to future success, including our ability to recruit
and retain personnel, and effectively focus on and pursue our objectives. This, in turn, could adversely affect our business, results of operations, and
financial condition.

In addition, in order to successfully manage our rapid growth, our organizational structure has become more complex and is likely to continue to become
more complex. In order to manage these increasing complexities, we will need to continue to scale and adapt our operational, financial, and management
controls, as well as our reporting systems and procedures. The expansion of our systems and infrastructure will require us to commit substantial financial,
operational, and management resources before our revenue increases and without any assurances that our revenue will increase.
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Finally, continued growth could strain our ability to maintain reliable service levels and offerings for our customers. If we fail to achieve the necessary level
of capacity, quality and efficiency in performing services and other development activities, or the necessary level of efficiency in our organizational
structure as we grow, then our business, results of operations and financial condition could be adversely affected.

Our limited operating history makes it difficult to evaluate our current business and future prospects.

We have a portfolio of cell engineering programs which vary in start date, duration, complexity, and revenue potential. Additionally, our downstream
economics in the form of equity interests, milestone payments, or royalty streams add an additional level of uncertainty to our possible future performance.
Consequently, predictions about our future success or viability are highly uncertain and may not be as accurate as they could be if we had a longer company
history of successfully developing, commercializing and generating revenue from our programs and/or downstream economic participation. With respect to
our biosecurity offering, prior to 2020, we had no experience developing or commercializing testing products or services. Moreover, as described above,
given the limited operating history of our biosecurity offering, our reliance on school funding for testing, potential disruptions from vaccine rollout
generally and for adolescents in the foreseeable future, the impact of summer vacation, and the increased availability of over-the-counter testing options, the
future performance of our COVID-19 offerings is unpredictable. Moreover, we cannot predict how long the COVID-19 pandemic will continue and,
therefore, we cannot predict the duration of the revenue stream from our COVID-19 testing products and services.

Our long-term objective is to generate free cash flow from the commercialization of programs by customers across a variety of industries, as well as, from
our biosecurity-focused offerings. Our estimated costs and timelines for the completion of programs are based on our experiences to date and our
expectations for each stage of the program in development. Given the variety of types of programs we support and the continued growth of our platform,
there is variability in timelines and costs for launching and executing programs, and completion dates can change over the course of a customer
engagement. In addition, our costs and timelines may be greater or subject to variability where regulatory requirements lead to longer timelines, such as in
agriculture, food, and therapeutics. In addition, we have equity interests in certain companies and there is and will continue to be variability in the financial
performance of these other companies or future companies in which we may have equity interests.

As a business with a limited operating history, we may encounter unforeseen expenses, difficulties, complications, delays, and other known and unknown
obstacles. We have encountered in the past, and will encounter in the future, risks and uncertainties frequently experienced by growing companies with
limited operating histories in emerging and rapidly changing industries. If our assumptions regarding these risks and uncertainties, which we use to plan and
operate our business, are incorrect or change, or if we do not address these risks successfully, our results of operations could differ materially from our
expectations, and our business, financial condition, and results of operations could be adversely affected.

If we cannot maintain and expand current customer partnerships and enter into new customer partnerships, our business could be adversely affected.

We do not generate substantial revenue from our own products, and instead generate revenue from customer collaborations in which we provide services,
and also receive downstream value in the form of royalties, equity, or milestone payments. As a result, our success depends on our ability to expand the
number, size and scope of our customer collaborations. Our ability to win new business depends on many factors, including our reputation in the market, the
quality of our service offerings relative to alternatives, the pricing and efficiency of our services relative to alternatives, and our technical capabilities. If we
fail to maintain a position of strength in any of these factors, our ability to either sign new customer collaborations or launch new programs with existing
customers may suffer and this could adversely affect our prospects. Additionally, in the process of developing programs, we generate Foundry know-how
and accumulate meaningful biological and data assets, including
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optimized proteins and organisms, characterized genetic parts, enhanced understanding of metabolic pathways, biological, chemical, and genetic libraries,
and other elements of biological data. Data and know-how generated from our programs provide the basis for expanded capabilities that we believe further
supports our customer collaborations. As a result, in addition to reducing our revenue or delaying the development of our programs, the loss of one or more
of our customer relationships or the failure to add new customers or programs may hinder our accumulation of such information, thus hindering our efforts
to advance our technological differentiation and improve our platform.

We engage in conversations with companies regarding potential customer collaborations on an ongoing basis. We may spend considerable time and money
engaging in these conversations and feasibility assessments, including, understanding the technical approach to a program, customer concerns and
limitations, and legal or regulatory landscape of a potential program or offering, which may not result in a commercial agreement. Even if an agreement is
reached, the resulting relationship may not be successful for many reasons, including our inability to complete a program to our customers’ specifications or
within our customers’ time frames, or unsuccessful development or commercialization of products or processes by our customers. In such circumstances,
our revenues and downstream value potential from such a collaboration might be meaningfully reduced.

We currently own and may in the future own equity interests in other operating companies, including certain of our customers; consequently, we have
exposure to the volatility and liquidity risks inherent in holding their equity and overall operational and financial performance of these businesses.

We currently own equity interests in several of our customers. In the future, we may also own equity interests in other companies. The process by which we
receive equity interests and the factors we consider in deciding whether to accept, hold or dispose of these equity positions may differ significantly from
those that an independent investor would evaluate when considering equity interests in a company. Owning equity increases our exposure to the risks of the
other company and, in the case of customers, beyond the products of our collaborations. Our equity ownership positions expose us to market volatility and
the potential for negative returns. We may have restrictions on resale or limited markets to sell our equity ownership. In many cases, our equity position is a
minority position which exposes us to further risk, as we are not able to exert control over the companies in which we hold securities.

In connection with future collaborations or joint ventures, we may, from time to time, receive warrants, or options, all of which involve special risks. To the
extent we receive warrants or options in connection with future collaborations or joint ventures, we would be exposed to risks involving pricing differences
between the market value of underlying securities and our exercise price for the warrants or options, a possible lack of liquidity, and the related inability to
close a warrant or option position, all of which could ultimately have an adverse effect on our financial position.

We leverage our own resources and partner with strategic and financial investors in order to help early stage companies and innovators secure funding
and benefit from our platform, which exposes us to a number of risks.

Since our founding, we have helped to launch new companies (such as Motif FoodWorks, Inc., Allonnia LLC and Kalo Ingredients LLC) by bringing
together strategic and financial investors to secure funding for these early stage and small companies. Going forward, we intend to continue to leverage our
own balance sheet and partner with investors in order to enable companies at all stages to benefit from our platform.

Partnering with and investing in early stage and small companies may expose us to a number of risks, including that early stage and small companies may
have:

. shorter operating histories, narrower product lines and smaller market shares than larger businesses, which tend to render small companies
more vulnerable to competitors’ actions and market conditions, as well as general economic downturns;
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. more limited access to capital and higher funding costs, may be in a weaker financial position and may need more capital than originally
anticipated to expand, compete and operate their business;

. the inability to obtain financing from the public capital markets or other traditional sources, such as commercial banks, in part because loans
made to these types of companies entail higher risks than loans made to companies that have larger businesses, greater financial resources or
are otherwise able to access traditional credit sources on more attractive terms;

. a higher likelihood of depending on the management talents and efforts of a small group of persons; therefore, the death, disability, resignation
or termination of one or more of these persons could have a material adverse impact on such company and, in turn, on us;

. less predictable operating results, may be engaged in rapidly changing businesses with products subject to a substantial risk of obsolescence,
and may require substantial additional capital to support their operations, finance expansion or maintain their competitive position;

. particular vulnerabilities to changes in customer preferences and market conditions, depend on a limited number of customers, and face
intense competition, including from companies with greater financial, technical, managerial and marketing resources; and

. fewer administrative resources, which can lead to greater uncertainty in their ability to generate accurate and reliable financial data, including
their ability to deliver audited financial statements.

Any of these factors or changes thereto could impair an early stage or small company’s financial condition, results of operation, cash flow or result in other
adverse events, such as bankruptcy. This, in turn, could result in losses in our investments and a change in our income (loss) on investments.

We may pursue strategic acquisitions and investments that could have an adverse impact on our business if they are unsuccessful.

We have made acquisitions in the past and, if appropriate opportunities become available, we may acquire additional businesses, assets, technologies, or
products to enhance our business in the future, but our ability to do so successfully cannot be ensured. We have also made investments in companies that we
view as synergistic with our business. Although we conduct due diligence on these acquisitions and investments, such processes may fail to reveal
significant liabilities and we could incur losses resulting from undiscovered liabilities of the acquired business that are not covered by indemnification we
may obtain from the seller. Even if we identify suitable opportunities, we may not be able to complete such acquisitions on favorable terms or at all. Any
acquisitions we make may not strengthen our competitive position, and these transactions may be viewed negatively by customers or investors. We may
decide to incur debt or spend cash in connection with an acquisition, which may cause us to face liquidity concerns or be subject to restrictive covenants in
the future. We may also issue common stock or other equity securities to the stockholders of the acquired company, which would reduce the percentage
ownership of our existing stockholders. In addition, we may not be able to successfully integrate the acquired personnel, assets, technologies, products
and/or operations into our existing business in an effective, timely, and non-disruptive manner or retain acquired personnel following an acquisition.
Acquisitions may also divert management’s attention from day-to-day responsibilities, increase our expenses and reduce our cash available for operations
and other uses. In addition, we may not be able to fully recover the costs of such acquisitions or be successful in leveraging any such strategic transactions
into increased business, revenue, or profitability. We also cannot predict the number, timing, or size of any future acquisitions or the effect that any such
transactions might have on our operating results.

Accordingly, although there can be no assurance that we will undertake or successfully complete any acquisitions, any transactions that we do complete
may not yield the anticipated benefits and may be subject to the foregoing or other risks and have a material and adverse effect on our business, financial
condition, results of operations, and prospects. Conversely, any failure to pursue or delay in completing any acquisition or other
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strategic transaction that would be beneficial to us could delay the development of our platform or advancement of our programs and, thus, potential
commercialization of our customer’s products.

Our programs may not achieve milestones and other anticipated key events on the expected timelines or at all, which could have an adverse impact on
our business and could cause the price of New Ginkgo common stock to decline.

We may adopt various technical, manufacturing, regulatory, commercial, and other objectives for our programs. These milestones may include our or our
customer’s expectations regarding the commencement or completion of technical development, the achievement of manufacturing targets, the submission of
regulatory filings, or the realization of other development, regulatory, or commercialization objectives by us or our customers. The achievement of many of
these milestones may be outside of our control. All of these milestones are based on a variety of assumptions, including assumptions regarding capital
resources, constraints, and priorities, progress of and results from research and development activities, and other factors, including impacts resulting from
the COVID-19 pandemic, any of which may cause the timing of achievement of the milestones to vary considerably. If we, our collaborators, or our
customers fail to achieve milestones in the expected timeframes, the commercialization of our programs may be delayed, our credibility may be
undermined, our business and results of operations may be harmed, and the trading price of New Ginkgo common stock may decline.

We must continue to secure and maintain sufficient and stable supplies of laboratory reagents, consumables, equipment, and laboratory services. We
depend on a limited number of suppliers, some of which are single-source suppliers, and contract manufacturers for critical supplies, equipment, and
services for research, development, and manufacturing of our products and processes. Our reliance on these third parties exposes us to risks relating to
costs, contractual terms, supply, and logistics, and the loss of any one or more of these suppliers or contract manufacturers or their failure to supply us
with the necessary supplies, equipment, or services on a timely basis, could cause delays in our research, development, or production capacity and
adversely affect our business.

The COVID-19 pandemic has caused substantial disruption in global supply chains and the ability of third parties to provide us services on a timely basis or
at all. As a result, we have experienced shortages in some of our key equipment and supplies, including those required in our labs, as well as, disruptions in
services provided by third parties, and may continue to do so in the future as a result of the pandemic, or otherwise. We may also experience price increases,
quality issues and longer lead times due to unexpected material shortages, service disruptions, and other unanticipated events, which may adversely affect
our supply of lab equipment, lab supplies, chemicals, reagents, supplies, and lab services. For some suppliers, we do not enter into long-term agreements
and instead secure our materials and services on a purchase order basis. Our suppliers may reduce or cease their supply of materials or services to us at any
time in the future. If the supply of materials or services is interrupted, our programs may be delayed.

We depend on a limited number of suppliers for critical items, including lab consumables and equipment, for the development of our programs. Some of
these suppliers are single-source suppliers. We do not currently have the infrastructure or capability internally to manufacture these items at the necessary
scale or at all. Although we have a reserve of supplies and although alternative suppliers exist for some of these critical products, services, and equipment,
our existing processes used in our Foundries have been designed based on the functions, limitations, features, and specifications of the products, services,
and equipment that we currently utilize. While we work with a variety of domestic and international suppliers, our suppliers may not be obligated to supply
products or services or our arrangements may be terminated with relatively short notice periods. Additionally, we do not have any control over the process
or timing of the acquisition or manufacture of materials by our manufacturers and cannot ensure that they will deliver to us the items we order on time, or at
all.

In particular, we rely on Twist Bioscience Corporation for custom DNA synthesis and Thermo Fisher Scientific Inc. for certain instruments and
consumables. The price and availability of DNA, chemicals, reagents, equipment,
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consumables, and instruments have a material impact on our ability to provide Foundry services. We also rely on third parties, such as Berkeley Lights, Inc.,
to develop workflows to use the equipment they provide to us. We may rely on contract manufacturers like Fermic, s.a. de.c.v for scale-up fermentation
development, fermentation, and manufacturing of products for some customers.

The loss of the products, services, and equipment provided by one or more of our suppliers could require us to change the design of our research,
development, and manufacturing processes based on the functions, limitations, features, and specifications of the replacement items or seek out a new
supplier to provide these items. Additionally, as we grow, our existing suppliers may not be able to meet our increasing demand, and we may need to find
additional suppliers. We may not be able to secure suppliers who provide lab supplies at, or equipment and services to, the specification, quantity, and
quality levels that we demand (or at all) or be able to negotiate acceptable fees and terms of services with any such suppliers.

As described above, some lab equipment, lab consumables, and other services and materials that we purchase are purchased from single-source or preferred
suppliers, which limits our negotiating leverage and our ability to rely on additional or alternative suppliers for these items. Our dependence on these single-
source and preferred suppliers exposes us to certain risks, including the following:

. our suppliers may cease or reduce production or deliveries, raise prices, or renegotiate terms;
. we may be unable to locate a suitable replacement on acceptable terms or on a timely basis, if at all;
. if there is a disruption to our single-source or preferred suppliers’ operations, and if we are unable to enter into arrangements with alternative

suppliers, we will have no other means of continuing the relevant research, development, or manufacturing operations until they restore the
affected facilities or we or they procure alternative sources of supply;

. delays caused by supply issues may harm our reputation, frustrate our customers, and cause them to turn to our competitors for future
programs; and

. our ability to progress the development of existing programs and the expansion of our capacity to begin future programs could be materially
and adversely impacted if the single-source or preferred suppliers upon which we rely were to experience a significant business challenge,
disruption, or failure due to issues such as financial difficulties or bankruptcy, issues relating to other customers such as regulatory or quality
compliance issues, or other financial, legal, regulatory, or reputational issues.

Moreover, to meet anticipated market demand, our suppliers may need to increase manufacturing capacity, which could involve significant challenges. This
may require us and our suppliers to invest substantial additional funds and hire and retain the technical personnel who have the necessary experience.
Neither we nor our suppliers may successfully complete any required increase to existing research, development, or manufacturing capacity in a timely
manner, or at all.

For the year ended December 31, 2020, our cost of lab equipment, lab supplies, and lab services accounted for a significant portion of our total research and
development expenses. In the event of price increases by suppliers, we may attempt to pass the increased costs to our customers. However, we may not be
able to raise the prices of our Foundry services sufficiently to cover increased costs resulting from increases in the cost of our materials and services, or the
interruption of a sufficient supply of materials or services. As a result, materials and services costs, including any price increase for our materials and
services, may negatively impact our business, financial condition, and results of operations.

Some of our suppliers and contract manufacturers are foreign entities. We may face disruptions due to the inability to obtain customs clearances in a timely
manner or restrictions on shipping or international travel due to the COVID-19 pandemic. As a result of ongoing global supply chain challenges resulting in
very long lead times for certain products and equipment, we may order in larger volumes in order to secure the supplies we require for
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our future operations, which may negatively impact our financial conditions, especially if we are unable to use the supplies ordered.

We use biological, hazardous, flammable and/or regulated materials that require considerable training, expertise and expense for handling, storage and
disposal and may result in claims against us.

We work with biological and chemical materials that could be hazardous to human, animal, or plant health and safety or the environment. Our operations
produce hazardous and biological waste products, and we largely contract with third parties for the disposal of these products. Federal, state, and local laws
and regulations govern the use, generation, manufacture, storage, handling, and disposal of these materials and wastes. Compliance with applicable laws and
regulations is expensive, and current or future laws and regulations may restrict our operations. If we do not comply with applicable laws and regulations,
we may be subject to fines and penalties.

In addition, we cannot eliminate the risk of (a) accidental or intentional injury or (b) release, or contamination from these materials or wastes, which could
expose us to liability. Furthermore, laws and regulations are complex, change frequently, and have tended to become more stringent. We cannot predict the
impact of such changes and cannot be certain of our future compliance. Accordingly, in the event of release, contamination, or injury, we could be liable for
the resulting harm or penalized with fines in an amount exceeding our resources and our operations could be suspended or otherwise adversely affected.
These liabilities could also include regulatory actions, litigation, investigations, remediation obligations, damage to our reputation and brand, supplemental
disclosure obligations, loss of customer, consumer, and partner confidence in the safety of our laboratory operations, impairment to our business, and
corresponding fees, costs, expenses, loss of revenues, and other potential liabilities, as well as, increased costs or loss of revenue or other harm to our
business.

The release of genetically modified organisms or materials, whether inadvertent or purposeful, into uncontrolled environments could have unintended
consequences, which may result in increased regulatory scrutiny and otherwise harm our business and financial condition.

The genetically engineered organisms and materials that we develop may have significantly altered characteristics compared to those found in the wild, and
the full effects of deployment or release of our genetically engineered organisms and materials into uncontrolled environments may be unknown. In
particular, such deployment or release, including an unauthorized release, could impact the environment or community generally or the health and safety of
our employees, our customers’ employees, and the consumers of our customers’ products.

In addition, if a high profile biosecurity breach or unauthorized release of a biological agent occurs within our industry, our customers and potential
customers may lose trust in the security of the laboratory environments in which we produce genetically modified organisms and materials, even if we are
not directly affected. Any adverse effect resulting from such a release, by us or others, could have a material adverse effect on the public acceptance of
products from engineered cells and our business and financial condition. Such a release could result in increased regulatory scrutiny of our facilities,
platform, and programs, and could require us to implement additional costly measures to maintain our regulatory permits, licenses, authorizations and
approvals. To the extent such regulatory scrutiny or changes impact our ability to execute on existing or new programs for our customers, or make doing so
more costly or difficult, our business, financial condition, or results of operations may be adversely affected. In addition, we could have exposure to liability
for any resulting harm, as well as to regulatory actions, litigation, investigations, remediation obligations, damage to our reputation and brand, supplemental
disclosure obligations, loss of customer, consumer, and partner confidence in the safety of engineered cells materials, and organisms, impairment to our
business, and corresponding fees, costs, expenses, loss of revenues, and other potential liabilities, as well as, increased costs or loss of revenue or other harm
to our business.
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We could synthesize DNA sequences or engage in other activity that contravenes biosecurity requirements, or regulatory authorities could promulgate
morve far-reaching biosecurity requirements that our standard business practices cannot accommodate, which could give rise to substantial legal
liability, impede our business, and damage our reputation.

The Federal Select Agent Program (“FSAP”), involves rules administered by the Centers for Disease Control and Prevention and the Animal and Plant
Health Inspection Service that regulate possession, use, and transfer of biological select agents and toxins that have the potential to pose a severe threat to
public, animal, or plant health or to animal or plant products. In accordance with the International Gene Synthesis Consortium’s (“IGSC”) Harmonized
Screening Protocol for screening of synthetic DNA sequence orders, we follow biosafety and biosecurity industry practices and avoid DNA synthesis
activities that implicate FSAP rules by screening synthetic DNA sequence orders against the IGSC’s Regulated Pathogen Database; however, we could err
in our observance of compliance program requirements in a manner that leaves us in noncompliance with FSAP or other biosecurity rules. In addition,
authorities could promulgate new biosecurity requirements that restrict our operations. One or more resulting legal penalties, restraints on our business or
reputational damage could have material adverse effects on our business, financial condition, or results of operations.

Third parties may use our engineered cells materials, and organisms and accompanying production processes in ways that could damage our
reputation.

After our customers have received our engineered cells materials, and organisms and accompanying production processes, we do not have any control over
their use and our customers may use them in ways that are harmful to our reputation. In addition, while we have established a biosecurity program designed
to comply with biosafety and biosecurity requirements and export control requirements in an effort to ensure that third parties do not obtain our engineered
cells or other biomaterials for malevolent purposes, we cannot guarantee that these preventative measures will eliminate or reduce the risk of the domestic
and global opportunities for the misuse or negligent use of our engineered cells materials, and organisms and production processes. Accordingly, in the
event of such misuse or negligent use, our reputation, future revenue, and operating results may suffer.

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.

We currently market our services and deliver our programs, materials, and processes outside of the United States and may market future offerings outside of
the United States. We, and our suppliers, collaborators, and customers, currently conduct business outside of the United States. From time to time, our
services may include the hiring or secondment of our employees outside the United States at third party facilities or require the hiring or secondment of
foreign persons within our facilities. Accordingly, we are subject to a variety of risks inherent in doing business internationally, and our exposure to these
risks will increase as we continue to expand our operations and customer base. These risks include:

. political, social and economic instability;

. fluctuations in currency exchange rates;

. higher levels of credit risk, corruption, and payment fraud;

. enhanced difficulties of integrating any foreign acquisitions;

. increased expenses and diversion of our management’s attention from advancing programs;

. regulations that might add difficulties in repatriating cash earned outside the United States and otherwise prevent us from freely moving cash;
. import and export controls and restrictions and changes in trade regulations;

. compliance with the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, and similar laws in other jurisdictions;
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. multiple, conflicting and changing laws and regulations such as privacy, security and data use regulations, tax laws, tariffs, trade regulations,
economic sanctions and embargoes, employment laws, anti-corruption laws, regulatory requirements, reimbursement or payor regimes and
other governmental approvals, permits and licenses;

. failure by us, our collaborators or our customers to obtain regulatory clearance, authorization or approval for the use of our services in various
countries;

. additional potentially relevant third-party patent rights;

. complexities and difficulties in obtaining intellectual property protection and enforcing our intellectual property;

. difficulties in staffing and managing foreign operations, including difficulties related to the increased operations, travel, infrastructure and

legal compliance costs associated with international locations;

. logistics and regulations associated with shipping chemicals, biomaterials and product samples, including infrastructure conditions and
transportation delays;

. 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, the outbreak of disease, or public health
epidemics, such as COVID-19, which could have an adverse impact on our employees, contractors, customers, partners, travel and the global
economy;

. breakdowns in infrastructure, utilities and other services;

. boycotts, curtailment of trade and other business restrictions; and

. the other risks and uncertainties described in this prospectus.

Additionally, as part of our growth strategy, we will continue to evaluate potential opportunities for international expansion. Operating in international
markets requires significant resources and management attention and will subject us to regulatory, economic and political risks in addition to those we face
in the United States. However, our international expansion efforts may not be successful, which could limit the size of our market or the ability to provide
services or programs internationally.

In addition, due to potential costs from any international expansion efforts and potentially higher supplier costs outside of the United States, our
international operations may operate with a lower margin profile. As a result, our margins may fluctuate as we expand our operations and customer base
internationally.

Any of these factors could significantly harm our future international expansion and operations and, consequently, our revenue and results of operations.

Our ability to enter into a definitive agreement with the U.S. International Development Finance Corporation and our overall level of indebtedness
could adversely affect liquidity and have an adverse effect on our valuation, operations and business.

On November 25, 2020, the U.S. International Development Finance Corporation (“DFC”) announced its approval to extend a loan of up to $1.1 billion to
us to aid in the expansion of our commercial biosecurity offering at a global scale, contingent on our entering into a definitive loan agreement with DFC. In
the event we finalize and enter into an agreement and accept a loan from the DFC, we may be subject to negative covenants limiting our ability to enter into
certain transactions or incur indebtedness. We may also be required to maintain a leverage ratio and other financial metrics within certain limits. Incurring
indebtedness could increase our
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vulnerability to sustained, adverse macroeconomic weakness and limit our ability to obtain further financing. Alternatively, if we do not enter into an
agreement and accept a loan from the DFC, we may not have access to capital sufficient to scale our facilities and capabilities to the extent necessary to be
competitive in the biosecurity market.

Risks Related to Ginkgo’s Customers

We rely on our customers to develop, produce and manufacture products using the engineered cells and/or biomanufacturing processes that we develop.
If these initiatives by our customers are not successful or do not achieve commercial success, or if our customers discontinue their development,
production and manufacturing efforts using our engineered cells and/or biomanufacturing processes, our future financial position may be adversely
impacted.

We operate as a platform company. As such, we largely rely on our customers to commercialize products that may be enabled by our engineered cells
and/or biomanufacturing processes. A portion of the value in our customer collaborations is earned through downstream value sharing in the form of equity,
royalty streams, or milestone payments. If our customers are not successful in bringing these products to market, the downstream portion of our value will
be adversely impacted. Because we do not directly control manufacturing, product or downstream process development or commercialization, we have
limited ability to impact the quality of our partners’ production processes and ultimate commercial success.

In addition, our customers may simply choose not to develop or commercialize a product we have enabled in which we are entitled to downstream value
sharing. In our current relationships, we would have limited or no recourse to find alternative methods to monetize these products without the original
customer. Because this industry is still nascent and the regulatory environment is evolving, we have limited historical information on the probability of
commercial success for bioengineered products or biomanufacturing processes in the market and have limited ability to underwrite the likelihood that our
customers will be able to create valuable products or processes in their market using the results of their programs with us. If we overestimate the probability
of commercial success, the price of New Ginkgo common stock may be adversely impacted as a result of lower expectations for future cash flows from
customer collaborations.

Our revenue is concentrated in a limited number of customers, some of which are related parties, and our revenue, results of operations, cash flows and
reputation in the marketplace may suffer upon the loss of a significant customer.

We have derived, and may continue to derive, a significant portion of our revenue from a limited number of large customers. During the year ended
December 31, 2020, two customers, Motif FoodWorks, Inc. and Genomatica, Inc., each represented more than 10% of our total revenue and cumulatively
represented 39.4% of our total revenue. Due to the significant time required to acquire new customers, to plan and develop new programs for customers, and
to satisfactorily execute on existing programs, the loss of one or both of these customers, or the loss of any other significant customer or a significant
reduction in the amount of demand from a significant customer would adversely affect our revenue, results of operations, cash flows and reputation in the
marketplace. There is always a risk that existing customers will not elect to do business with us in the future or will experience financial difficulties. If our
customers experience financial difficulties or business reversals which reduce or eliminate the need for our services, they may be unable or unwilling to
fulfill their contracts with us. There is also the risk that our customers will attempt to impose new or additional requirements on us that reduce the
profitability of the services performed by Ginkgo. Our customer concentration also increases the concentration of our accounts receivable and our exposure
to payment defaults by key customers, which could expose us to substantial and potentially unrecoverable costs if we do not receive payment from key
customers. Additionally, the loss of any significant customer could pose reputational harm to Ginkgo and make it more challenging to acquire new
customers.
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In addition, while our customer collaborations are typically multi-year, we generally do not require our customers to generate a minimum amount of annual
demand and without such contracts, our customers are not obligated to use our services beyond the amounts they choose to incur. Our customers may
choose to use less of our services depending on program progress, their own technological capabilities, market demand for their products and/or their own
internal budget cycles. As a result, we cannot accurately predict our customers’ decisions to reduce or cease utilizing our services. Even where we enter into
long-term contracts with our customers, there is no guarantee that such agreements will be negotiated on terms that are commercially favorable to us in the
long-term. In addition, existing customers may choose to perform some or all of the services they expect from us internally, with another third-party partner
or by using capabilities from acquisitions of assets.

In certain cases, our business partners may have discretion in determining when and whether to make announcements about the status of our
collaborations, including about developments and timelines for advancing programs, and the price of New Ginkgo common stock may decline as a
result of announcements of unexpected results or developments.

Generally, we and our customers must mutually agree on determining when and whether to make announcements about the status of our collaborations,
including developments in our programs and timelines for commercialization of or improvements to products using engineered cells developed using our
platform. However, in some cases our customers may report or otherwise may be obligated to disclose certain matters without our consent. Our partners
may also wish to report such information more or less frequently than we intend to or may not wish to report such information at all. We or our partners
may announce a collaboration or partnership even if there is no guarantee that we will recognize program fees. The price of New Ginkgo common stock
may decline as a result of a public announcement of unexpected results or developments in our partnerships, or as a result of our partners not consenting to
an announcement or withholding information.

Risks Related to the COVID-19 Pandemic
The recent COVID-19 pandemic and the global attempt to contain it may harm our business and results of operations.

The full impact of the continuing COVID-19 pandemic and related public health measures on our business will depend largely on future developments,
including the duration and severity of the pandemic, which remains highly uncertain. On March 11, 2020, the World Health Organization declared the
outbreak of COVID-19 caused by a novel strain of coronavirus as a pandemic, which continues to spread throughout the United States and around the
world. Since then, extraordinary actions have been taken by international, federal, state and local public health and governmental authorities to contain and
combat the outbreak and spread of COVID-19 throughout the world. These actions include travel bans, quarantines, capacity limitations at facilities,
“stay-at-home” orders and similar mandates for many individuals to substantially restrict daily activities and for many businesses to curtail or cease normal
operations.

The COVID-19 pandemic has had, and is expected to continue to have, an adverse impact on our operations, particularly as a result of preventive and
precautionary measures that we, other businesses, and governments are taking. For example, as part of these efforts and in accordance with applicable
government directives, we initially temporarily suspended some programs at our facilities in Boston, Massachusetts in late March 2020. In addition, we
began restricting non-essential travel. As a result of the travel restrictions, we limited in-person sales and marketing activities. We have continued to operate
within the rules and guidance applicable to our business during the pandemic, including by requiring physical distancing, quarantining our personnel and
reducing capacity limits in our facilities; however, a continuing implementation of these restrictions could further impact our ability to operate effectively
and conduct ongoing research and development, laboratory operations, sales and marketing activities or other activities or operations.

20



Table of Contents

We have also incurred expenses associated with our efforts to accommodate personnel during the COVID-19 pandemic, including costs associated with the
provision of COVID-19 testing to our personnel, safety accommodations, providing on-site amenities and enhanced on-site cleaning efforts. During the
course of the pandemic, we will continue to incur such expenses associated with our operations.

Governmental mandates and guidelines related to COVID-19, other infectious diseases or public health crises, have impacted and we expect them to
continue to impact, our personnel and operations and personnel and operations at third-party facilities in the United States and other countries. The
pandemic has caused substantial disruption in global supply chains. These interruptions may require us to suspend operations or delay programs. If we
continually delay programs with existing customers, we may be in breach of our contracts with existing customers or customers may decide to cease doing
business with us. Difficulties and delays such as those we have experienced and may experience in the future may prevent us from meeting our operating
and financial goals, both in general and within our targeted timelines, and may cause our revenues and operating results to fluctuate from period to period.

Our operations rely on the availability of laboratory scientists, engineers and facility, safety, quality and compliance personnel to work on-site. If a critical
team member falls ill or needs to quarantine, or if a critical mass of our personnel falls ill or needs to quarantine, we may not be able to continue operations.
The COVID-19 pandemic has also had an adverse effect on our ability to attract, recruit, interview and hire at the pace we would typically expect to support
our rapidly expanding operations, as well as on our ability to build out facilities to accommodate expanding operations. To the extent that any governmental
authority imposes additional regulatory requirements or changes existing laws, regulations and policies that apply to our business and operations, such as
additional workplace safety measures, our programs may be delayed, and we may incur further costs in bringing our business and operations into
compliance with changing or new laws, regulations and policies.

Further, the effect of the COVID-19 pandemic and mitigation efforts on our customers’ and on consumer demand for their products could materially and
adversely affect us, particularly to the extent our customers or potential customers experience declines in demand for their goods or services that contain or
use our products or services. We may also experience a slow-down in our pipeline of new programs or a termination of existing programs if our customers
or potential customers face disruptions during the pandemic.

The COVID-19 pandemic has negatively impacted the global economy, disrupted global supply chains and created significant volatility and disruption of
financial markets. The ultimate impact of the COVID-19 pandemic is highly uncertain and subject to sudden change. We are following, and plan to continue
to follow, recommendations from federal, state and local governments regarding workplace policies, practices and procedures. We are continuing to monitor
the potential impact of the pandemic, including on global supply chains and manufacturing capacity, but we cannot be certain what the overall impact will
be on our business, financial condition, results of operations and prospects on a go-forward basis.

Uncertainty regarding the ongoing demand and/or capacity (including capacity at third party clinical testing laboratories) of our COVID-19 individual
and pooled sample tests could materially adversely affect our business.

Our COVID-19 testing programs are subject to inherent risks of commercial viability, such as demand for tests, price or market share erosion due to
competition and the duration of the COVID-19 pandemic. We are in a highly competitive market — many companies have launched or are seeking to launch
COVID-19 testing products and many of these companies already have an existing commercial and technical infrastructure to market and commercialize
such offerings. We have limited experience marketing or commercializing diagnostic or pooled sample testing programs and may not be able to sufficiently
support operations with our current base of personnel or recruit enough personnel to effectively commercialize COVID-19 testing programs, particularly
during a pandemic, at which time the pipeline for experienced personnel will be in high demand. Moreover, as
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vaccines for COVID-19 and at-home or over-the-counter COVID-19 tests become more widely available, and as infection rates decrease, demand for
COVID-19 testing may also decrease.

Our COVID-19 testing business relies heavily on the adoption of pooled testing in schools, and we expect our revenue from pooled sample testing in
schools to decrease during the summer months when schools are closed. In addition, schools may be hesitant to adopt COVID-19 testing without positive
support from parents or teachers. Although we make test validation results and protocols available to parents and teachers, they may not trust the accuracy
of the tests or may have concerns about how the tests are performed, how samples are used or tracked and whether appropriate privacy measures are being
taken with respect to individually identifiable health information, including genetic information. The ability for schools to pay for COVID-19 testing relies
heavily on the availability of federal, state or local funding for testing. If such funding is not available or if there are restrictions on the use of such funding
for our pooled sample test offerings, our COVID-19 testing business may not be commercially viable. In the event a COVID-19 vaccine is approved for
children younger than sixteen years of age, the demand for COVID-19 testing in schools could diminish significantly or be eliminated.

Creating the commercial and technical infrastructure to test on a mass scale is expensive. We may also be limited in our ability to scale up based on expense
or unavailability of the required materials, equipment, personnel and infrastructure necessary to deliver diagnostic or pooled sample tests on a mass scale.
We may not be able to recover our investment expenses with sufficient revenue generated by our diagnostic and pooled sample testing efforts.

Our ability to commercialize our testing programs is also subject to regulatory or governmental controls, decisions or actions. If the U.S. Department of
Health and Human Services terminates its Declaration Justifying Emergency Use of Medical Countermeasures because the circumstances justifying
emergency use no longer exist, or if the U.S. Food and Drug Administration (“FDA”) requires premarket approval, clearance or other marketing
authorization for the third-party COVID-19 tests that are used in our testing services, we may be unable to market or distribute these COVID-19 tests or
generate revenues from our test offerings. We may also experience price erosion if federal or state governments implement price controls.

Finally, the sale of each test is dependent on the supply of the appropriate collection devices authorized for use with the COVID-19 tests we utilize in our
testing programs. Disruptions in this supply chain will have a material adverse effect on our ability to sell tests.

Uncertainty regarding the sales and delivery of our COVID-19 individual and pooled sample tests could materially adversely affect our business.

Although we have partnerships with third party clinical testing laboratories to support a high volume of pooled sample testing for COVID-19 nationally,
pooled testing has not yet been adopted by all states nor have we established partnerships with clinical testing laboratories in all states. We are continuing to
develop processes to scale capacity of COVID-19 pooled sample collection and testing. However, we can give no assurance that we will be able to
successfully scale the pooled sample collection and test capacity or that we will be able to establish or maintain the collaborative third party relationships
that support such testing capacity. In addition, even if we are able to scale to high volume testing nationwide, there can be no assurance that the testing
capacity will be used.

We may be subject to tort liability if the COVID-19 tests we utilize in our testing programs provide inaccurate results.

The Public Readiness and Emergency Preparedness Act (the “PREP Act”) provides immunity for manufacturers, distributors, program planners, qualified
persons, and their officials, agents, and employees from certain claims under state or federal law for a “loss™ arising out of the administration or use of a
“covered countermeasure” in
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the United States. Distributors are certain persons or entities engaged in the distribution of drugs, biologics, or devices. Program planners include persons
who supervise or administer a program with respect to the administration, distribution, provision, or use of a Covered Countermeasure (as defined in the
PREP Act). Covered Countermeasures include security countermeasures and “qualified pandemic or epidemic products,” including products intended to
diagnose or treat pandemic or epidemic disease, such as COVID-19 diagnostic tests, as well as treatments intended to address conditions caused by such
products. Covered Countermeasures must also be approved, cleared, or authorized for emergency use, or otherwise authorized for investigational use, by the
FDA in order to be considered Covered Countermeasures under the PREP Act.

For these immunities to apply, the Secretary of HHS must issue a declaration in cases of public health emergency or “credible risk” of a future public health
emergency. On March 10, 2020, the Secretary of HHS issued a declaration under the PREP Act and has issued subsequent amendments thereto to provide
liability immunity for activities related to certain countermeasures against the ongoing COVID-19 pandemic.

We act as the authorized distributor of certain third-party COVID-19 tests and collection kits that have received Emergency Use Authorization (“EUA”) and
supervise testing programs for our COVID-19 testing customers. While we believe our test distribution and program planning activities with respect to these
programs would be covered under the provisions of the PREP Act, this cannot be assured. Also, there can be no assurance that the U.S. Congress will not
act in the future to reduce coverage under the PREP Act or to repeal it altogether.

Furthermore, some of the third-party tests used as part of our pooled testing program are not covered by an EUA and, at this time, we do not believe that
such testing services, administration, or program planning related to our pooled testing program will qualify for PREP Act immunity. If product liability
lawsuits are brought against us in connection with allegations of harm connected to our COVID-19 testing services, we may incur substantial liabilities and
may be required to limit our testing services. The PREP Act is a complex law with limited judicial precedent, and thus even for the third-party COVID-19
tests and collection kits used in our testing services that are subject to EUAs, we may have to expend significant time and legal resources to obtain dismissal
of a lawsuit on the basis of PREP Act immunity.

If we cannot successfully defend ourselves against claims that our COVID-19 testing services caused injuries and if we are not entitled to immunity under
the PREP Act, or the U.S. Congress limits or eliminates coverage under the PREP Act, or if the liability protections under the PREP Act are not adequate to
cover all claims, we may incur substantial liabilities. Regardless of merit or eventual outcome, product liability claims may result in decreased demand for
our services, injury to our reputation, costs to defend litigation, loss of revenue, and substantial money awards to customers.

We are dependent on our relationships with our telehealth partner to provide healthcare services, and our business would be adversely affected if those
relationships were disrupted.

Our contractual relationships with our telehealth partner who provides physician authorization for COVID-19 diagnostic and screening testing may
implicate certain state laws in the United States that generally prohibit non-physician entities from practicing medicine, exercising control over physicians
or engaging in certain practices such as fee-splitting with physicians. There can be no assurance that these laws will be interpreted in a manner consistent
with our practices or that other laws or regulations will not be enacted in the future that could have a material and adverse effect on our business, financial
condition and results of operations. Regulatory authorities, state medical boards of medicine, state attorneys general and other parties, including our
telehealth partner, may assert that we are engaged in the prohibited corporate practice of medicine, and/or that its arrangements with its telehealth partner
constitutes unlawful fee-splitting. If a state’s prohibition on the corporate practice of medicine or fee-splitting law is interpreted in a manner that is
inconsistent with our practices, we would be required to restructure or terminate our relationship with our telehealth partner to bring our activities into
compliance with such laws. A determination of non-compliance, or the termination of or failure to

23



Table of Contents

successfully restructure these relationships could result in disciplinary action, penalties, damages, fines, and/or a loss of revenue, any of which could have a
material and adverse effect on our business, financial condition and results of operations. State corporate practice of medicine doctrines and fee-splitting
prohibitions also often impose penalties on healthcare professionals for aiding the corporate practice of medicine, which could discourage our telehealth
partner from providing services to us.

Risks Related to the Synthetic Biology Industry

Rapidly changing technology and emerging competition in the synthetic biology industry could make the platform, programs, and products we and our
customers are developing obsolete or non-competitive unless we continue to develop our platform and pursue new market opportunities.

The synthetic biology industry is still emerging and is characterized by rapid and significant technological changes, frequent new product introductions and
enhancements, and evolving industry demands and standards. Our future success will depend on our ability to sign and initiate new programs that address
the evolving needs of our customers on a timely and cost-effective basis, to advance existing programs and to pursue new market opportunities that develop
as a result of technological and scientific advances. Additionally, our customers may face significant competition or other risks which may adversely impact
our business and results of operations.

There are a number of companies in the broader synthetic biology industry, and our future success will depend on our ability to maintain a competitive
position with respect to technological advances. Technological development by others may result in our platform becoming obsolete. Our ability to compete
successfully will depend on our ability to develop proprietary technologies that enable our customers to develop products using our platform in a manner
that is either less expensive, faster, superior or otherwise differentiated from what a competitor’s technologies and products might enable. If we are unable
to continue to successfully advance our platform or the services it provides at scale, or if our customers are unable to commercialize the products or
processes made or improved upon by using our platform, our business and results of operations will be adversely impacted.

Due to the significant lead time involved in launching a new program or developing a new product or process using our platform, our customers are required
to make a number of assumptions and estimates regarding the commercial feasibility of a new program, including assumptions and estimates regarding the
size of an emerging product category and demand for those end-products and processes which will use our technology, the ability to scale-up manufacturing
processes to produce a product on a commercial scale, the ability to penetrate that emerging product category, customer adoption of a downstream product,
the existence or non-existence of products being simultaneously developed by competitors, potential market penetration and obsolescence, planned or
unplanned. As a result, it is possible that we may commence a new program with a customer who wishes to develop a product or process that has been
displaced by the time of launch, addresses a market that no longer exists or is smaller than previously thought, that end-consumers do not like or otherwise
is not competitive at the time of launch, in each case, after the incurrence of significant opportunity costs on our part to develop such product. The ultimate
success of the products developed by our customers using our services may be dependent on the success of other markets in which we or our customers do
not operate in or have knowledge or expertise or which, in each case, may not reach the size anticipated by us or our customers or may be replaced by
another emerging product category or eliminated entirely.

The market, including customers and potential investors, may be skeptical of our ability to deliver on programs because they are based on a relatively
novel and complex technology.

The market, including customers and potential investors, may be skeptical of the viability and benefits of bioengineered products as well as Ginkgo’s
enabling abilities, including our platform and programs, because they are based on a relatively novel approach and the adoption of complex technology.
There can be no assurance that our platform and programs will be understood, approved, or accepted by customers, regulators and potential investors or that
we will be able to sell our services profitably at competitive prices and with features sufficient to establish demand.
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In addition, in order for novel products from our programs to be successfully commercialized, support from the entire relevant supply chain is needed.
Relationships with all parts of the supply chain are important in order to gain visibility into market trends and feature and specification requirements and in
order to ensure customers are able to successfully manufacture their products, obtain regulatory approval and gain access to key distribution channels. If we
are unable to convince these potential customers, their suppliers, or the consumers who purchase products containing or made or developed using
engineered cells and/or biomanufacturing processes, of the utility and value of such products or that such products are superior to the products they
currently use, we will not be successful in entering these markets and our business and results of operations will be adversely affected. If potential investors
are skeptical of the success of our platform or cell programs, our ability to raise capital and the value of New Ginkgo common stock may be adversely
affected.

Ethical, legal and social concerns about genetically modified organisms and genetically modified materials and their resulting products could limit or
prevent the use of products or processes using our technologies, limit public acceptance of such products or processes and limit our revenues.

Our technologies and the technologies of our customers involve the use of genetically modified cells, organisms and biomaterials, including, without
limitation, genetically modified organisms (“GMOs”) and genetically modified microorganisms (“GMMs”), genetically modified plant or animal cells and
genetically modified proteins and biomaterials (collectively, “Genetically Modified Materials”), and their respective products. The use, production and
marketing of Genetically Modified Materials, are subject to laws and regulations in many countries, some of which are new and some of which are still
evolving. In the United States, the FDA, the Environmental Protection Agency (“EPA”) and the U.S. Department of Agriculture (“USDA”) are the primary
agencies that regulate the use of GMOs, GMMs and potential products derived from GMOs or GMMs or Genetically Modified Materials. If regulatory
approval of the Genetically Modified Materials or resulting products is not secured, our business operations, financial condition and our ability to grow as a
business could be adversely affected. We expect to encounter regulations regarding Genetically Modified Materials in most if not all of the countries in
which our customers may seek to establish production capabilities or sell their products and the scope and nature of these regulations will likely be different
from country to country. Governmental authorities could, for safety, social or other purposes, impose limits on, or implement regulation of, the use,
production or marketing of Genetically Modified Materials. If our customers cannot meet the applicable requirements in other countries in which they
intend to produce or sell their products, or if it takes longer than anticipated to obtain such approvals, our business could be adversely affected.

In addition, public perception regarding the safety and environmental hazards of, and ethical concerns over, Genetically Modified Materials or the processes
used to create them, including gene editing or gene regulating technologies, could influence public acceptance of our and our customers’ technologies,
products and processes. For instance, certain advocacy groups engage in efforts that include regulatory legal challenges and labeling campaigns for
genetically modified products, as well as application of pressure to consumer retail outlets seeking a commitment not to carry genetically modified foods.
These groups in the past have pressured retail food outlets and grocery store chains to publicly state that they will not carry genetically modified foods and
have pressed food brands to publicly state that they will not use ingredients produced by genetically modified microbes. In addition, certain labeling-related
initiatives have heightened consumer awareness of GMOs, which may make consumers less likely to purchase products containing GMO ingredients, which
could have a negative impact on the commercial success of our customers’ products and programs. These concerns could result in increased expenses,
regulatory scrutiny, delays or other impediments to our programs. The subject of Genetically Modified Materials has received negative publicity, which has
aroused public debate. This adverse publicity has led to, and could continue to lead to, greater regulation and trade restrictions on imports of Genetically
Modified Materials or their resulting products. In addition, with the acquisition of Dutch DNA, we are expanding into the European Union market, which
has increased government regulation and scrutiny over genetically modified products. There is a risk that products produced using our technologies could
cause adverse health effects or other adverse events, which could also lead to negative publicity, regulatory action or private litigation. If we are unable to
overcome the ethical, legal and social concerns relating to genetic engineering, our programs could face
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increased expenses, regulatory scrutiny, delays or other impediments to deliver our programs or the commercialization of resulting products and processes.

Finally, the COVID-19 pandemic may increase biosecurity concerns by public and/or governmental stakeholders regarding genetic engineering
technologies and risks around engineered viruses, microbes and organisms. Such concerns, restrictions, or governmental restrictions could limit the use of
Genetically Modified Materials in our customers’ products, which could have a material adverse effect on our business, financial condition and results of
operations.

Risks Related to Ginkgo’s Intellectual Property
Our business could be harmed if we are not able to adequately protect our intellectual property.

Our success depends in part on our ability to obtain and maintain intellectual property protection for our proprietary technologies. We protect our
proprietary technologies through patents and trade secrets, both of which entail risk. If we are unable to obtain, maintain or protect intellectual property
rights related to our technology, or if our intellectual property rights are inadequate, our competitive position, business, financial conditions, results of
operations and prospects may be harmed.

Risks related to our patents and patent applications.

Because of the volume and nature of our inventions, patent protection may not be practicable, available, or appropriate for some aspects of our proprietary
technologies. While we own patents and pending patent applications in the United States and in foreign jurisdictions, these applications do not ensure the
protection of our intellectual property. There may be prior art of which we are not aware. Additionally, obtaining, maintaining, defending and enforcing
patents is costly, time consuming and complex, and we may not be able to file and prosecute all necessary or desirable patent applications, or maintain and
enforce 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 technologies before it is too late to obtain patent protection. Although we enter into confidentiality agreements with parties who
have access to confidential or patentable aspects of our research and development output, such as our employees, collaborators, consultants, advisors and
other third parties, any of these parties may breach the agreements and disclose such output before a patent application is filed, thereby jeopardizing our
ability to seek patent protection.

Further, pending applications may not be issued or may be issued with claims significantly narrower than we currently seek. Patents for which claims have
been allowed may be successfully challenged and invalidated. Unless and until our pending applications issue, their protective scope is impossible to
determine and, even after issuance, their protective scope may be limited.

Recent changes in patent law have made patents covering life science inventions more difficult to obtain and enforce. Further legislative changes or changes
in the interpretation of existing patent law could increase the uncertainty and cost surrounding the prosecution of our owned patent applications and the
maintenance, enforcement or defense of our owned patents. The Leahy-Smith America Invents Act (“the Leahy-Smith Act”) included changes that affect
the way patent applications are prosecuted; redefine prior art; enable third-party submission of prior art to the United States Patent and Trademark Office
(“USPTO”) during patent prosecution; and provide cost-effective avenues for competitors and other third parties to challenge the validity of patents at
USPTO-administered post-grant proceedings, including post-grant review, inter partes review and derivation proceedings. Thus, the Leahy-Smith Act and
its continued implementation could increase the uncertainties and costs surrounding the prosecution of our patent applications 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.
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Other changes in the law may further detract from the value of life science patents and facilitate challenges to our patents. In some cases, we use genetic
sequence information from naturally occurring organisms, which may not be patentable. Recent U.S. Supreme Court rulings have narrowed the scope of
patent protection for naturally occurring sequences and for inventions based on the observation and exploitation of natural phenomena. These decisions
have weakened the rights of patent owners in certain situations. The U.S. Court of Appeals for the Federal Circuit has also issued a series of rulings that
create obstacles to the patenting of groups of genetic sequences that share functional characteristics, making it more difficult to obtain claims to certain
genetic constructs, particularly antibodies. These changes in the law have created uncertainty with respect to the validity and enforceability of patents
covering natural and engineered sequences. Depending on future actions by the U.S. Congress, the federal courts and the USPTO, the laws and regulations
governing patents could change in unpredictable ways that could have a further material adverse effect on our patent rights and our ability to protect, defend
and enforce our patent rights in the future.

Further, the issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our patents may be challenged in the courts or
patent offices in the United States and abroad. An adverse determination in any such challenge could result in loss of exclusivity, or patent claims being
narrowed, invalidated or held unenforceable, in whole or in part. Any of these results could limit our ability to stop others from using or commercializing
similar or identical technology to compete directly with us. 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. Such proceedings also may result in
substantial cost and require significant time from our scientists and management, even if the eventual outcome is favorable to us.

The laws of some foreign countries do not protect intellectual property rights to the same extent as do the laws of the United States or may apply different
rules concerning the assignment of intellectual property rights. Many companies have encountered significant problems in protecting and defending
intellectual property rights in certain foreign jurisdictions. We may encounter similar difficulties, particularly as we expand to work with foreign employees
and contractors and expand our collaboration activities into foreign markets. The legal systems of certain countries, particularly certain developing
countries, do not favor the enforcement of patents by foreign holders and, in some cases, do not favor the enforcement of patents at all, particularly patents
in the life sciences. This could make it difficult for us to stop the infringement of our patents. Proceedings to enforce our patent rights in foreign
jurisdictions could result in substantial costs and divert our efforts and attention from other aspects of our business and could be unsuccessful.

Reductions in the scope or enforceability of our patent protection may adversely impact our customers’ ability to commercialize their products and may thus
reduce our downstream value from royalties, equity, or commercial milestone payments.

Risks relating to trade secrets and other proprietary information and biomaterials.

Because patent protection may not be available or appropriate for significant aspects of the technology we are developing, our success may depend in large
part on our proprietary information, including genetic and other chemical and biological data, processes, know-how, and other trade secrets developed over
years of research and development, some of which are embodied in proprietary software. We rely heavily on trade secret protections, especially in cases
where we believe patents or other forms of registered intellectual property protection may not be appropriate or obtainable. However, trade secrets are
difficult to protect. The secrecy of the Company’s trade secrets must be maintained for them to retain their status and protection as trade secrets. While we
strive to protect the secrecy of our trade secrets and other proprietary information, including by requiring our employees, customers, consultants, and
contractors to enter into confidentiality agreements and instituting multilayered protections covering our digital environment and biomaterials, we may not
be able to adequately protect our trade secrets or other proprietary information. We cannot guarantee that we have entered into such agreements
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with every party that may have or has had access to our trade secrets, biomaterials or proprietary technology and processes. Further, despite these efforts,
any of these parties may breach the agreements and disclose our proprietary information, including our trade secrets, and we may not be able to obtain
adequate remedies for such breaches.

We seek to preserve the integrity and confidentiality of our 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. We also rely on systems provided by third
parties, which may suffer security breaches or incidents. Such security breaches may be inadvertent or may come about due to intentional misconduct or
other malfeasance or by human error or technical malfunctions, including those caused by hackers, employees, contractors, or vendors. It may be difficult or
impossible to recover trade secrets or other confidential information once it is hacked, and hackers may operate from jurisdictions that will not cooperate
with such efforts. Enforcing any claim that a third party unlawfully obtained and is using any of our trade secrets is expensive and time consuming, and the
outcome is unpredictable. In addition, courts in some jurisdictions are less willing or unwilling to protect trade secrets even when a hacker or thief can be
identified.

Our competitors may lawfully obtain or independently develop knowledge that is equivalent to one or more of our trade secrets. Were they to do so, we
would be unable to prevent them from using that independently developed knowledge. Such a competitor could claim that we had learned the trade secret
from them and bring an action against us on that basis. If any of our trade secrets were to be disclosed to or independently developed by a competitor or
other third party, our competitive position could be materially and adversely harmed. Moreover, a competitor could file for patent protection covering
intellectual property that we have chosen to protect as a trade secret. In such a case, we might be restricted or excluded from using that intellectual property
even if we had developed it before our competitor did.

Our facilities hold large collections of microbial strains, cell lines and other biomaterials. Failure to implement adequate controls and protections, failure to
implement adequate disposal procedures, unauthorized visitors in the labs, or customers’ failure to adequately protect biological materials can put us and
our customers at risk of losing valuable assets through negligence or theft and enabling the use of those lost materials by our competitors. While we believe
that we take reasonable measures to protect the security of biomaterials owned by us or our customers, it is possible that our security controls and practices
may not prevent unauthorized or other improper access to such genetic material. Any unauthorized access, acquisition, use, destruction, or release of the
genetically modified organisms we engineer could result in our having exposure to significant liability under our contracts, as well as to regulatory actions,
litigation, investigations, remediation obligations, damage to our reputation and brand, supplemental disclosure obligations, loss of customer, consumer, or
partner confidence in the security of our platform, impairment to our business, and corresponding fees, costs, expenses, loss of revenues, and other potential
liabilities.

Our customers sometimes provide organisms, genetic material and/or data to us in connection with our collaborations. In the event that we fail to protect
customer materials or data or inadvertently use such materials or data for unauthorized purposes, we could be liable to our customers under trade secret laws
or contractual provisions.

There could be unintended consequences to the environment generally or the health and safety of our employees or the public as a result of an unauthorized
release of genetically modified materials into uncontrolled environments. In addition, if a biosecurity breach or unauthorized release of genetic material
were to occur within our industry, our customers and potential customers might lose trust in the security of the laboratory environments in which we
produce genetically modified organisms, even if we are not directly affected. Any adverse effect resulting from such a release, by us or others, could have a
material adverse effect on the public acceptance of our products and business and our financial condition. Such a release could result in enhanced regulatory
activity and we could have exposure to liability for any resulting harm.
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Risks relating to ownership of inventions and biomaterials.

Certain of our employees, consultants and contractors were previously employed at universities or other software or biotechnology companies, including
our competitors or potential competitors. Additionally, some of our consultants or contractors may have ongoing relationships with universities. Although
we try to ensure that our employees, consultants and contractors do not use the intellectual property of others in their work for us, we may be subject to
claims that these individuals or other contractors have used or disclosed intellectual property, including trade secrets or other proprietary information, of
another. Litigation may result from these claims.

While it is our policy to require that our employees, consultants and contractors who may be involved in the development of intellectual property 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 intellectual property assignment agreements with them 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. Such claims could have a material adverse effect on our business, financial condition, results of operations and prospects.

If we are unsuccessful in litigating any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights or personnel,
which could have a material adverse effect on our competitive business position and prospects. Such intellectual property rights could be awarded to a third
party, and we could be required to obtain a license from such third party to use or commercialize our technology or products, which license might not be
available on commercially reasonable terms, or at all. Even if we are successful in prosecuting or defending against such claims, litigation could result in
substantial costs and be a distraction to our management and employees.

The life science academic and research community has abided by norms of free exchange of biomaterials, but recently, norms have begun to change so that
parties may assert ownership and control over biomaterials that they permitted to be freely disseminated in the past. Thus, despite our best efforts to confirm
our right to use biomaterials in our possession, we may use organisms that we believe to be free of encumbrance that are, in fact, subject to claims of title by
others. In such a situation, litigation may be required to clear title, if it can be cleared at all. Similarly, we may be subject to claims that we have used
biomaterials obtained from licensors or repositories for unauthorized purposes, or purposes not consistent with the licensing terms of the providing
organization.

Risks related to the vindication or enforcement of our intellectual property rights.

Competitors and other third parties may infringe or otherwise violate our issued patents or other intellectual property. In addition, our patents may become
involved in inventorship, ownership, or priority disputes. We may also become subject to claims by collaboration partners that intellectual property or
biomaterials that we believe to be owned by us is actually owned by them. Any litigation concerning any of these issues would be expensive, time
consuming and uncertain. There can be no assurances that we would prevail in any suit brought by us or against us by third parties, or successfully settle or
otherwise resolve those claims. Significant litigation would have substantial costs, even if the eventual outcome were favorable to us, and would divert
management’s attention from our business objectives.

Risks related to intellectual property developed under U.S. federally funded research grants and contracts.

Some of our inventions, data, or other intellectual property have been or may be developed during the course of research funded by the U.S. government.
The U.S. government may have the right to take title to government-funded inventions if we fail to disclose the inventions to the government in a timely
manner or fail to file a patent for the intellectual property within specified time limits. Further, in consequence of our receiving government funding, the
U.S. government may have certain rights to intellectual property that we use in our platform or
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programs pursuant to the Bayh-Dole Act of 1980, as amended (the “Bayh-Dole Act”). Under the Bayh-Dole Act, U.S. government rights in certain “subject
inventions” developed under a government-funded program may include a non-exclusive, irrevocable worldwide license to use inventions for any
governmental purpose. In some circumstances, the U.S. government may acquire unlimited rights in data we generate. In addition, the U.S. government has
the right to require us, or an assignee or exclusive licensee to U.S. Government-funded inventions, to grant licenses to any of these inventions to the
government or a third party if the government determines that: (i) adequate steps have not been taken to commercialize the invention; (ii) government action
is necessary to meet public health or safety needs; (iii) government action is necessary to meet requirements for public use under federal regulations; or

(iv) the right to use or sell such inventions is exclusively licensed to an entity within the United States and substantially manufactured outside the United
States without the U.S. government’s prior approval. Additionally, we may be restricted from granting exclusive licenses for the right to use or sell such
inventions unless the licensee agrees to comply with relevant Bayh-Dole Act restrictions (e.g., manufacturing substantially all of the invention in the United
States) and reporting requirements. In addition, the U.S. government may acquire title in any country in which a patent application is not filed. Certain
technology and inventions are also subject to transfer restrictions during the term of these agreements with the U.S. government and for a period thereafter.
These restrictions may limit sales of products or components, transfers to foreign subsidiaries for the purpose of the relevant agreements, and transfers to
certain foreign third parties. If any of our intellectual property becomes subject to any of the rights or remedies available to the U.S. government or third
parties pursuant to the Bayh-Dole Act, this could impair the value of our intellectual property and could adversely affect our business.

Risks relating to the Nagoya Protocol.

The Nagoya Protocol on Access to Genetic Resources and the Fair and Equitable Sharing of Benefits Arising from their Utilization is a supplemental
agreement to the Convention on Biological Diversity. The Protocol is designed to provide for equitable sharing of benefits arising from the utilization of
genetic resources and traditional knowledge. Under the Protocol, countries possessing genetic resources (“source countries”) are tasked with setting up
procedures and institutional infrastructure for researchers to obtain prior (not post-hoc) informed consent, both from the source country and from any
relevant indigenous or traditional communities, for biological research. Many have been slow to adopt workable institutions permitting the rational
negotiation of benefit-sharing agreements. Many source countries are now asserting that the use of digital genetic sequence information is subject to the
constraints of the Nagoya Protocol or national-level benefit-sharing requirements. It is unclear whether this position will ultimately be adopted or what the
implications of such adoption might be. It is unclear what a source country might assert if we used genetic sequences (i) extracted by a third party from a
natural resource that was removed from its source country before that source country ratified the CBD or signed the Protocol (ii) extracted by a third party
and uploaded to public sequence databases after the source country ratified the CBD; (iii) in a heterologous host organism; or (iv) as a base for further
engineering, so that the sequence we use no longer conforms to the natural sequence on which it was based.

We make extensive use of public and proprietary sequence databases to support our work. While we undertake efforts to identify and comply with laws and
international protocols relating to the use of genetic resources, the uncertainty surrounding the use of digital sequence information and the lack of workable
institutions in many source countries for the efficient negotiation of benefit-sharing agreements may limit our use or cause uncertainty in our use of certain
sequences that we obtain from public access databases or natural sources. New financial obligations may arise regarding our use of sequence information.
Customers that must certify their compliance with Nagoya Protocol obligations may be reluctant to do business with us unless we engage in expensive and
time-consuming benefit-sharing negotiations with source countries of publicly available genetic sequences. These changes could increase our research and
development costs and adversely affect our business, financial condition, and results.
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Risks that we infringe the patents of third parties or must design around such patents.

There may be patents that affect our freedom to operate in certain areas, and we may as a result choose to design around or license such patents from third
parties. If we must spend significant time and money designing around or licensing patents held by others, our business and financial prospects may be
harmed. We may be restricted from carrying out certain operations in our foundry, or we may be limited in our ability to design new products for our
customers. We may become subject to claims by third parties alleging that we are infringing, misappropriating, or otherwise violating their intellectual
property rights.

Risks that we may need to engage in intellectual property litigation.

Any litigation arising from any dispute relating to the intellectual property of third parties would be expensive, time-consuming, and uncertain. There can be
no assurance that we would prevail in any such dispute. Parties making claims against us might be able to obtain injunctive or other relief, which could
block our or our customers’ ability to develop, commercialize and sell products or use our technologies, and could result in the award of substantial
damages against us, including treble damages, attorney’s fees, costs and expenses if we were found to have willfully infringed. In the event of a successful
claim against us, we or our customers might be required to pay damages and ongoing royalties, and obtain licenses from third parties, or be prohibited from
selling certain products or using certain technologies. We may not be able to obtain these licenses on acceptable or commercially reasonable terms, if at all.
In addition, we or our customers could encounter delays in product or service introductions while we attempt to develop alternative or redesign existing
products or technologies to avoid or resolve these claims. Our loss in any lawsuit or failure to obtain a license could prevent us from using our platform and
technologies. Such a loss or failure could materially affect our business. Any litigation pertaining to these issues would have substantial costs, even if the
eventual outcome is favorable to us, and would divert management’s attention from our business objectives.

Risks relating to protection of our trademarks and trade names.

Our registered or unregistered trademarks or trade names may be challenged, infringed, diluted, tarnished, circumvented or declared generic or determined
to be infringing on other marks. We may not be able to protect our rights to these trademarks and trade names, which we need to build name recognition
among potential collaborators or customers in our markets of interest. At times, competitors may adopt trade names or trademarks similar to ours, thereby
impeding our ability to build brand identity and possibly leading to market confusion. In addition, there could be potential trade name or trademark
infringement, dilution or tarnishment claims brought by owners of other trademarks or trademarks that incorporate variations of our registered or
unregistered trademarks or trade names. Over the long term, if we are unable to establish name recognition based on our trademarks and trade names, then
we may not be able to compete effectively and our business may be adversely affected. Our efforts to enforce or protect our proprietary rights related to
trademarks, trade names, trade secrets, domain names, copyrights or other intellectual property may be ineffective and could result in substantial costs and
diversion of resources and could adversely affect our business, financial condition, results of operations and prospects.

General risks relating to litigation.

Any of the risks identified above could result in significant litigation. In addition to the specific litigation-related risks identified above, litigation of any
kind carries certain inherent risks. Because of the substantial amount of discovery required in connection with litigation in U.S. courts, there is a risk that
some of our confidential information could be compromised in the discovery process. There could be public announcements of the results of hearings,
motions or other interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it could have a substantial
adverse effect on our share price.

Further, our agreements with some of our customers, suppliers or other entities require us to defend or indemnify these parties if they become involved in
infringement claims that target our products, services or technologies, or

31



Table of Contents

in certain other situations. If we must defend or indemnify third parties, we could incur significant costs and expenses that could adversely affect our
business, operating results or financial condition.

Intellectual property rights do not necessarily address all potential threats.

The degree of future protection afforded by our intellectual property rights is uncertain because intellectual property rights have limitations and may not
adequately protect our business or permit us to maintain our competitive advantage. The following examples are illustrative:

. we may choose not to file a patent in order to maintain certain trade secrets or know-how, and a third party may subsequently file a patent
covering such intellectual property;

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

. the patents of others may harm our business;

. we might not have been the first to make the inventions covered by the issued patents or pending patent applications that we own;

. we might not have been the first to file patent applications covering certain of our inventions; and

. issued patents that we hold rights to may fail to provide us with any competitive advantage, or may be held invalid or unenforceable, including

as a result of legal challenges by our competitors.

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

Risks relating to in-licenses.

We rely, and expect to continue to rely on, certain services and intellectual property that we license from third parties for use in our operations, platform,
products, services and offerings. We cannot be certain that our licensors are not infringing upon the intellectual property rights of others or that our
suppliers and licensors have sufficient rights to the third-party technology used in our business in all jurisdictions in which we may operate. Disputes with
licensors over uses or terms could result in the payment of additional royalties or penalties by us, cancellation or non-renewal of the underlying license, or
litigation. In the event that we cannot renew and/or expand existing licenses, we may be required to discontinue or limit our use of the operations, platform,
products, services or offerings that include or incorporate the licensed intellectual property. Any such discontinuation or limitation could have a material
and adverse impact on our business, financial condition and results of operation.

Risks relating to our use of “open-source” software.

We have used “open-source” software in connection with the development and deployment of our software platform, and we expect to continue to use open-
source software in the future. Open-source software is licensed by its authors or other third parties under open-source licenses, which in some instances may
subject us to certain unfavorable conditions, including requirements that we offer our products that incorporate the open-source software for no cost, that we
make publicly available all or part of the source code for any modifications or derivative works we create based upon, incorporating or using the open-
source software, or that we license such modifications or derivative works under the terms of the particular open-source license.

Companies that incorporate open-source software into their products have, from time to time, faced claims challenging the use of open-source software and
compliance with open-source license terms. We could be subject to similar suits by parties claiming ownership of what we believe to be open-source
software or claiming
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noncompliance with open-source licensing terms. While we monitor our use of open-source software and try to ensure that none is used in a manner that
would require us to disclose our proprietary source code or that would otherwise breach the terms of an open-source agreement, we cannot guarantee that
we will be successful, that all open-source software is reviewed prior to use in our platform, that our developers have not incorporated open-source software
into our products that we are unaware of or that they will not do so in the future.

Furthermore, there are an increasing number of open-source software license types, almost none of which have been interpreted by U.S. or foreign courts,
resulting in a dearth of guidance regarding the proper legal interpretation of such licenses. As a result, there is a risk that open-source software licenses
could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to market or provide our products and services. If we are
held to have breached or failed to fully comply with all the terms and conditions of an open-source software license, we could face infringement claims or
other liability, or be required to seek costly licenses from third parties to continue providing our offerings on terms that are not economically feasible, if at
all, to re-engineer all or a portion of our platform, to discontinue or delay the provision of our offerings if re-engineering could not be accomplished on a
timely basis or to make generally available, in source code form, our proprietary code. Further, in addition to risks related to license requirements, use of
certain open-source software carries greater technical and legal risks than does the use of third-party commercial software. For example, open-source
software is generally provided without any support or warranties or other contractual protections regarding infringement or the quality of the code,
including the existence of security vulnerabilities. To the extent that our platform depends upon the successful operation of open-source software, any
undetected errors or defects in open-source software that we use could prevent the deployment or impair the functionality of our systems and injure our
reputation. In addition, the public availability of such software may make it easier for others to compromise our platform. Any of the foregoing risks could
materially and adversely affect our business, financial condition and results of operations.

Risks Related to Ginkgo’s Personnel, IT and Physical Infrastructure

Loss of key personnel, including our founders and senior executives, and/or failure to attract, train and retain additional key personnel could delay our
cell engineering programs and harm our platform development efforts and our ability to meet our business objectives, particularly given the substantial
investment required to train certain of our employees.

Our business involves complex, global operations across a variety of markets and requires a management team and employee workforce that is
knowledgeable in the many areas in which we operate. Our future success depends upon our ability to attract, train, retain and motivate highly qualified
management, scientific, engineering, information technology, operations, business development and marketing personnel, among others. In addition, the
market for qualified personnel is very competitive because of (a) the limited number of people available who have the necessary technical skills and
understanding of our technology and products and (b) the nature of our industry which requires certain of our technical personnel to be on-site in our
facilities. We compete for qualified technical personnel with other life sciences and information technology companies, as well as academic institutions and
research institutions in the markets in which we operate, including Boston, Massachusetts, Cambridge, Massachusetts and Emeryville, California. In
addition, as we add international operations, we will increasingly need to recruit qualified personnel outside the United States. However, doing so may also
require us to comply with laws to which we are not currently subject, which could cause us to allocate or divert capital, personnel and other resources from
our organization, which could adversely affect our business, financial condition, results of operations, prospects and reputation. Establishing international
operations and recruiting personnel has and may continue to be impacted by COVID-19 travel and operational restrictions. Our senior leadership team is
critical to our vision, strategic direction, platform development, operations and commercial efforts. Our employees, including members of our leadership
team, could leave our company with little or no prior notice and would be free to work for a competitor. We also do not maintain “key man” life insurance
on any of our employees. The departure of one or more of our founders, senior leadership team members or other key employees could be disruptive to our
business until we are able to hire qualified successors.
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Our continued platform development, growth and commercial success depends, in part, on recruiting and retaining highly-trained personnel across our
various target industries and markets with the necessary background and ability to develop and use our platform and to effectively identify and sell to
current and new customers. New hires require significant training and, in most cases, take significant time before they achieve full productivity. Our failure
to successfully hire and integrate these key personnel into our business could adversely affect our business. To attract top talent, we believe we will need to
offer competitive compensation and benefits packages, including equity incentive programs, which may require significant investment. If we are unable to
offer competitive compensation this may make it more difficult for us to attract and retain key employees. Moreover, if the perceived value of our equity
awards declines, it may adversely affect our ability to attract and retain key employees. If we do not maintain the necessary personnel to accomplish our
business objectives, we may experience staffing constraints that adversely affect our ability to support our programs and operations.

In addition, some of our personnel are qualified foreign nationals whose ability to live and work in the U.S. is contingent upon the continued availability of
appropriate visas and whose ability to work on some of our technologies may require the procurement of appropriate export licenses. Due to the competition
for qualified personnel in the key markets in which we operate, we expect to continue to utilize foreign nationals to fill part of our recruiting needs. As a
result, changes to United States immigration policies have and could further restrain the flow of technical and professional talent into the United States and
adversely affect our ability to hire and retain qualified personnel.

Our business and results of operations are dependent on adequate access to laboratory and office space and suitable physical infrastructure, including
electrical, plumbing, HVAC and network infrastructure, to conduct our operations. Our headquarters and laboratories are located in a flood zone in
Boston’s Seaport District. If we are unable to access enough space or we experience failures of our physical infrastructure, our business and results of
operations could be adversely affected.

Our business depends on providing customers with technical services. In order to properly conduct our business, we need access to sufficient laboratory
space and equipment to perform the activities necessary to advance and complete our programs. Additionally, we need to ensure that our laboratories and
corporate offices remain operational at all times, which includes maintaining suitable physical infrastructure, including electrical, plumbing and HVAC,
logistics and transportation systems and network infrastructure. We lease our laboratories and office spaces and we rely on the landlords for basic
maintenance of our leased laboratories and office buildings. If one of our landlords has not maintained a leased property sufficiently, we may be forced into
an early exit from the facility, which could be disruptive to our business. Furthermore, we may continue to acquire laboratories not built by us in order to
sufficiently scale and expand our output capacity. If we discover that these buildings and their infrastructure assets are not in the condition we expected
when they were acquired, we may be required to incur substantial additional costs to repair or upgrade the laboratories.

Problems in and around one or more of our laboratories or corporate offices, whether or not within our control, could result in service interruptions or
significant infrastructure or equipment damage. These could result from numerous factors, including:

. human error;

. equipment failure;

. physical, electronic and cybersecurity breaches;

. fire, earthquake, hurricane, flood, tornado and other natural disasters;
. extreme temperatures;

. flood and/or water damage;

. fiber cuts;
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. power loss;

. terrorist acts, including acts of bioterrorism;

. sabotage and vandalism; and

. local epidemics or global pandemics such as the COVID-19 pandemic.

We have timeline obligations to certain customers with respect to their programs. As a result, service interruptions or significant equipment damage in our
laboratories could result in difficulty maintaining program timelines for these customers and potential claims related to such failures. Because the services
we provide in our laboratories are critical to many of our customers’ businesses, service interruptions or significant equipment damage in our laboratories
could also result in lost revenue or other indirect or consequential damages to our customers. We cannot guarantee that a court would enforce any
contractual limitations on our liability in the event that one of our customers brings a lawsuit against us as a result of a problem at one of our laboratories
and we may decide to reach settlements with affected customers irrespective of any such contractual limitations. Any such settlement may result in a
reduction of revenue under U.S. generally accepted accounting principles (“GAAP”). In addition, any loss of service, equipment damage or inability to meet
our service obligations could reduce the confidence of our customers and could consequently impair our ability to obtain and retain customers, which would
adversely affect both our ability to generate revenues and our operating results.

Furthermore, we are dependent upon internet service providers, telecommunications carriers and other website operators, some of which have experienced
significant system failures and electrical outages in the past.

Our customers may in the future experience difficulties due to system failures unrelated to our systems and offerings. If, for any reason, these providers fail
to provide the required services, our business, financial condition and results of operations could be materially and adversely impacted.

Risks Related to Financial Reporting

We rely on our customers, joint venturers, equity investees and other third parties to deliver timely and accurate information in order to accurately
report our financial results in the time frame and manner required by law.

We need to receive timely, accurate and complete information from a number of third parties in order to accurately report our financial results on a timely
basis. If the information that we receive is not accurate, our consolidated financial statements may be materially incorrect and may require restatement.
Although we have audit rights with these parties, performing such an audit could be expensive and time consuming and may not be adequate to reveal any
discrepancies in a time frame consistent with our reporting requirements. As a result, we may have difficulty completing accurate and timely financial
disclosures, which could have an adverse effect on our business.

We use estimates in determining the fair value of certain assets and liabilities. If our estimates prove to be incorrect, we may be required to write down
the value of these assets or write up the value of these liabilities, which could adversely affect our financial position.

Our ability to measure and report our financial position and operating results is influenced by the need to estimate the fair value of an asset or liability. Fair
value is estimated based on a hierarchy that maximizes the use of observable inputs and minimizes the use of unobservable inputs. Observable inputs are
inputs that reflect the assumptions that market participants would use in pricing the asset or liability developed based on market data obtained from sources
independent of the reporting entity. Unobservable inputs are inputs that reflect the reporting entity’s own assumptions about the assumptions market
participants would use in pricing the asset or liability developed based on the best information available in the circumstances. We estimate the impact or
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outcome of future events on the basis of information available at the time of the financial statements. An accounting estimate is considered critical if it
requires that management make assumptions about matters that were highly uncertain at the time the accounting estimate was made. If actual results differ
from management’s judgments and assumptions, then they may have an adverse impact on our results of operations and cash flows.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

We have incurred net losses since our inception and we may never achieve or sustain profitability. Generally, for U.S. federal income tax purposes, net
operating losses incurred will carry forward. However, net operating loss carryforwards generated prior to January 1, 2018 are subject to expiration for U.S.
federal income tax purposes. As of December 31, 2020, we had federal net operating loss carryforwards of approximately $347.8 million of which

$139.2 million will begin to expire in 2029 and $208.6 million, which will carryforward indefinitely. As of December 31, 2020, we had a total state net
operating loss carryforward of $282.8 million, of which $278.3 million will begin to expire in 2029. We have approximately $4.5 million of state net
operating losses as of December 31, 2020 that can be carried forward indefinitely. As of December 31, 2020, we also had federal and state research and
development tax credit carryforwards of approximately $13.8 million and $8.2 million, respectively, which may be available to offset future income tax
liabilities. The federal research and development tax credit carryforwards would begin to expire in 2029. The state research and development tax credit
carryforwards are not subject to expiration.

Under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended (the “Code”), if a corporation undergoes an “ownership change,” generally
defined as a greater than 50% change by value in its equity ownership by certain shareholders over a three-year period, the corporation’s ability to use its
pre-ownership change net operating loss carryforwards and other pre-ownership change tax attributes, such as research tax credits, to offset its post-
ownership change income or taxes may be limited. Similar provisions of state tax law may also apply to limit the use of our state net operating loss
carryforwards and other state tax attributes. We have not performed an analysis to determine whether our past issuances of stock and other changes in our
stock ownership may have resulted in one or more ownership changes. If it is determined that we have in the past experienced an ownership change, or if
we undergo one or more ownership changes as a result of future transactions in our stock, which may be outside our control, then our ability to utilize our
net operating loss carryforwards and other tax attributes may be materially limited. As a result, even if we earn taxable income, we may be unable to use a
material portion of our net operating loss carryforwards and other tax attributes, which could adversely affect our future cash flows. There is also a risk that
regulatory changes, such as suspensions on the use of net operating losses or other unforeseen reasons, may result in our existing net operating loss
carryforwards expiring or otherwise becoming unavailable to offset future taxable income. For these reasons, we may not be able to utilize a material
portion of our net operating loss carryforwards and other tax attributes even if we attain profitability.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial results or
prevent fraud. As a result, stockholders could lose confidence in our financial and other public reporting, which would harm our business and the
trading price of New Ginkgo common stock.

As a public reporting company, we will become subject to the rules and regulations established by the SEC and NYSE. These rules and regulations will
require, among other things, that we establish and periodically evaluate procedures with respect to our internal control over financial reporting. Reporting
obligations as a public company are likely to place a considerable strain on our financial and management systems, processes and controls, as well as on our
personnel, including senior management. In addition, as a public company, we will be required to document and test our internal control over financial
reporting pursuant to Section 404 of the Sarbanes-Oxley Act so that our management can certify as to the effectiveness of our internal control over financial
reporting. Management’s initial certification under Section 404 of the Sarbanes-Oxley Act will be
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required with our annual report on Form 10-K for the year ending December 31, 2022. In support of such certifications, we will be required to document
and make significant changes and enhancements, including potentially hiring additional personnel, to our internal control over financial reporting. Likewise,
our independent registered public accounting firm will not be required to attest to the effectiveness of our internal control over financial reporting until our
first annual report is required to be filed with the SEC following the date we are no longer an emerging growth company. At such time as we are required to
obtain auditor attestation, if we then have a material weakness, we would receive an adverse opinion regarding our internal control over financial reporting
from our independent registered accounting firm.

To achieve compliance with Section 404 within the prescribed period, we will need to continue to dedicate internal resources, including hiring additional
financial and accounting personnel and potentially engaging outside consultants. During our evaluation of our internal control, if we identify one or more
material weaknesses in our internal control over financial reporting, we will be unable to assert that our internal control over financial reporting is effective.
We have identified gaps in our internal control environment in the past and cannot provide assurances that there will not be material weaknesses or
significant deficiencies in our internal control over financial reporting in the future. Any failure to maintain internal control over financial reporting could
severely inhibit our ability to accurately report our financial condition, or results of operations. If we are unable to conclude that our internal control over
financial reporting is effective or if our independent registered public accounting firm determines we have a material weakness or significant deficiency in
our internal control over financial reporting, we could lose investor confidence in the accuracy and completeness of our financial reports, the market price of
shares of New Ginkgo common stock could decline, and we could be subject to sanctions or investigations by NYSE, the SEC or other regulatory
authorities. Failure to remedy any material weakness in our internal control over financial reporting or to implement or maintain other effective control
systems required of public companies, could also restrict our future access to the capital markets.

We have identified material weaknesses in our internal control over financial reporting in the past. 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 our annual or interim
financial statements will not be prevented or detected on a timely basis. If we are unable to remediate these material weaknesses, or if we identify additional
material weaknesses in the future or otherwise fail to maintain an effective system of internal controls, we may not be able to accurately or timely report our
financial condition or results of operations, which may adversely affect investor confidence in us and, as a result, our stock price.

Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash and cash equivalents fail.

We regularly maintain cash balances at third-party financial institutions in excess of the Federal Deposit Insurance Corporation insurance limit. While we
monitor the cash balances in our operating accounts on a daily basis and adjust the balances as appropriate, these balances could be impacted, and there
could be a material adverse effect on our business, if one or more of the financial institutions with which we deposit cash fails or is subject to other adverse
conditions in the financial or credit markets. To date, we have experienced no loss or lack of access to our invested cash or cash equivalents; however, we
can provide no assurance that access to our invested cash and cash equivalents will not be impacted by adverse conditions in the financial and credit
markets.

Risks Related to Governmental Regulation and Litigation
Failure to comply with federal, state, local and international laws and regulations could adversely affect our business and our financial condition.

A variety of federal, state, local and international laws and regulations govern certain aspects of our business. For example, we maintain a registration from
the U.S. Drug Enforcement Administration (“DEA”) for the research of certain controlled substances and permits from the Boston Public Health
Commission to conduct work with
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recombinant DNA. Some of our programs or products made or developed using our engineered cells and/or biomanufacturing processes are subject to
regulations, including those promulgated by the FDA, DEA or USDA. Products utilized in our COVID-19 testing services are subject to regulations
promulgated by the FDA, the Centers for Medicare and Medicaid Services, and certain state governments. In addition, we are subject to laws relating to,
among other things, anti-bribery, insider trading, sourcing of biological materials and data privacy. The legal and regulatory requirements that apply to our
business may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another or may conflict with other rules or our practices. As
a result, our practices may not comply, or may not comply in the future with all such laws, regulations, requirements and obligations. Any failure, or
perceived failure, by us to comply with any federal, state, local or international laws, regulations, industry self-regulatory principles, industry standards or
codes of conduct, regulatory guidance, orders to which we may be subject or other legal obligations could adversely affect our reputation, brand and
business, and may result in claims, proceedings or actions against us by governmental entities or others or other liabilities or require us to change our
operations. We may also be contractually required to indemnify and hold harmless third parties from the costs or consequences of non-compliance with any
laws, regulations or other legal obligations.

We may also become subject to increasing regulation in the future as we expand our business. We currently operate a laboratory in California which is
subject to a different set of state laws than Massachusetts, including specific laboratory registration requirements. We may also be subject to laws and
regulations of the FDA and the states regarding the distribution of COVID-19 tests and test kits in connection with our testing services. We have limited
experience operating a business located outside of Massachusetts. As we continue to expand our operations and offerings domestically and globally, we will
have to expend significant management and financial resources to maintain compliant practices in those locations. Non-compliance could lead to litigation,
which would require substantial management and financial resources.

We may incur significant costs complying with environmental, health and safety laws and regulations, and failure to comply with these laws and
regulations could expose us to significant liabilities.

We use hazardous chemical and biological materials in our business and are subject to a variety of federal, state, local and international laws and regulations
governing, among other matters, the use, generation, manufacture, transportation, storage, handling, disposal of, and human exposure to these materials,
including regulation by governmental regulatory agencies, such as the Occupational Safety and Health Administration and the EPA. We have incurred, and
will continue to incur, capital and operating expenditures and other costs in the ordinary course of our business in complying with these laws and
regulations.

Although we have implemented safety procedures for storing, handling and disposing of these materials and waste products in an effort to comply with
these laws and regulations, we cannot be sure that our safety measures will be compliant or capable of eliminating the risk of injury or contamination from
the generation, manufacturing, use, storage, transportation, handling, disposal of and human exposure to hazardous materials and/or flammable chemicals.
Failure to comply with environmental, health and safety laws could subject us to liability and resulting damages. There can be no assurance that violations
of environmental, health and safety laws will not occur as a result of human error, accident, equipment failure, contamination, intentional misconduct or
other causes. Compliance with applicable environmental laws and regulations may be expensive, and the failure to comply with past, present or future laws
could result in the imposition of fines, regulatory oversight costs, third party property damage, product liability and personal injury claims, investigation and
remediation costs, the suspension of production or a cessation of operations, and our liability may exceed our total assets. Liability under environmental
laws can be imposed for the full amount of damages without regard to comparative fault for the investigation and cleanup of contamination and impacts to
human health and for damages to natural resources. Contamination at properties we may own and operate and at properties to which we send hazardous
materials, may result in liability for us under environmental laws and regulations.
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Our business and operations may be affected by other new environmental, health and safety laws and regulations, which may require us to change our
operations, or result in greater compliance costs and increasing risks and penalties associated with violations, which could impair our research, development
or production efforts and harm our business.

If we fail to comply with healthcare and other governmental regulations, we could face substantial penalties and our business, financial condition and
results of operations could be adversely affected.

Our business activities may be subject to regulation and enforcement by the FDA, U.S. Department of Justice, U.S. Department of Health and Human
Services (“HHS”) Office of Inspector General, and other federal and state governmental authorities. Although our offerings are not currently billed to any
third-party payor, including any commercial payor or government healthcare program, we may, in the future, submit claims for our COVID-19 testing
services to third-party payors, including government healthcare programs. If we submit claims to third-party payors, such activity will expand the scope of
federal and state healthcare laws applicable to us.

Federal and state healthcare laws and regulations that may affect our ability to conduct business include, without limitation:

. the federal Anti-Kickback Statute, which prohibits, among other things, persons or entities from knowingly and willfully soliciting, offering,
receiving 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, lease, order, or arranging for or reccommending the purchase, lease or order of, any item or service, for which
payment may be made, in whole or in part, under federal healthcare programs such as Medicare and Medicaid. 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;

. the federal physician self-referral prohibition, commonly known as the Stark Law, which prohibits a physician, in the absence of an applicable
exception, from making a referral for certain designated health services covered by the Medicare or Medicaid program, including clinical
laboratory services, if the physician or an immediate family member of the physician has a financial relationship with the entity providing the
designated health services. The Stark Law also prohibits the entity furnishing the designated health services from billing, presenting or
causing to be presented a claim for the designated health services furnished pursuant to the prohibited referral;

. the federal civil false claims laws, including without limitation the federal False Claims Act (which can be enforced through “qui tam,” or
whistleblower actions, by private citizens on behalf of the federal government), and civil monetary penalties laws, which prohibit, among
other things, individuals or entities from knowingly presenting, or causing to be presented, false or fraudulent claims for payment of
government funds, or knowingly making, using or causing to be made or used, a false record or statement material to an obligation to pay
money to the government or knowingly and improperly avoiding, decreasing or concealing an obligation to pay money to the federal
government. In addition, the government may assert that a claim including items and services resulting from a violation of the federal Anti-
Kickback Statute or Stark Law constitutes a false or fraudulent claim for purposes of the civil False Claims Act;

. the Eliminating Kickbacks in Recovery Act (“EKRA”), which created a new federal crime for knowingly and willfully: (1) soliciting or
receiving any remuneration in return for referring a patient to a recovery home, clinical treatment facility, or laboratory; or (2) paying or
offering any remuneration to induce such a referral or in exchange for an individual using the services of a recovery home, clinical treatment
facility, or laboratory. Unlike the Anti-Kickback Statute, EKRA is not limited to services reimbursable under a government health care
program, but instead extends to all services reimbursed by “health care benefit programs”;

. the healthcare fraud statutes under HIPAA, which impose criminal and civil liability for, among other things, knowingly and willfully
executing, or attempting to execute, a scheme to defraud any healthcare
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benefit program, or knowingly and willfully falsifying, concealing or covering up a material fact or making any materially false statement, in
connection with the delivery of, or payment for healthcare benefits, items or services by a healthcare benefit program, which includes both
government and privately funded benefits programs. Similar to the federal Anti-Kickback Statute, 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;

. federal consumer protection and unfair competition laws, which broadly regulate platform activities and activities that potentially harm
consumers; and

. state law equivalents of each of the above federal laws, such as anti-kickback, self-referral, and fee-splitting, and false claims laws which may
apply to items or services reimbursed by any third-party payor, including commercial insurers and self-pay patients.

Because of the breadth of these laws and the narrowness of available statutory and regulatory exemptions, exceptions, and safe harbors, it is possible that
some of our activities could be subject to challenge under one or more of such laws. We may face claims and proceedings by private parties, and claims,
investigations and other proceedings by governmental authorities, relating to allegations that our business practices do not comply with current or future
laws or regulations involving applicable fraud and abuse or other healthcare laws and regulations, and it is possible that courts or governmental authorities
may conclude that we or any of our partners have not complied with them, or that we may find it necessary or appropriate to settle any such claims or other
proceedings. Any action brought against us for violation of these or other laws or regulations, even if we successfully defend against it, could cause us to
incur significant legal expenses and divert our management’s attention from the operation of our business. If our operations are found to be in violation of
any federal or state laws described above or any other current or future fraud and abuse or other healthcare laws and regulations that apply to us, we may be
subject to claims and proceedings by private parties, investigations and other proceedings by governmental authorities, as well as penalties, including
significant criminal, civil and administrative penalties, damages and fines, disgorgement, additional reporting requirements and oversight if we become
subject to a corporate integrity agreement or similar agreement to resolve allegations of noncompliance with these laws or regulations, imprisonment for
individuals and exclusion from participation in government programs, such as Medicare and Medicaid, as well as contractual damages and reputational
harm. We could also be required to curtail or cease our operations. In addition, if any customers, healthcare professionals we engage, laboratory partners or
other entities with whom we do business are found not to be in compliance with applicable laws, they may be subject to the same criminal, civil or
administrative sanctions, including exclusion from government-funded healthcare programs. Any of the foregoing could seriously harm our business and
financial results.

We may become subject to the comprehensive laws and rules governing billing and payment, noncompliance with which could result in non-payment or
recoupment of overpayments for our services or other sanctions.

We may, in the future, submit claims for our COVID-19 testing services to third-party payors. Payors typically have differing and complex billing and
documentation requirements. If we fail to comply with these payor-specific requirements, we may not be paid for our services or payment may be
substantially delayed or reduced. Numerous state and federal laws would also apply to our claims for payment, including but not limited to (i) “coordination
of benefits” rules that dictate which payor must be billed first when a patient has coverage from multiple payors, (ii) requirements that overpayments be
refunded within a specified period of time, (iii) “reassignment” rules governing the ability to bill and collect professional fees on behalf of other providers,
(iv) requirements that electronic claims for payment be submitted using certain standardized transaction codes and formats, and (v) laws requiring all health
and financial information of patients to be maintained in a manner that complies with stringent security and privacy standards.

Audits, inquiries and investigations from government agencies and private insurers and health network partners can occur from time to time in the ordinary
course of our business, and could result in costs to us and a diversion
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of management’s time and attention. New regulations and heightened enforcement activity also could negatively affect our cost of doing business and our
risk of becoming the subject of an audit or investigation. Our failure to comply with rules related to billing or adverse findings from audits by government
and private payors could result in, among other penalties, non-payment for services rendered or recoupments or refunds of amounts previously paid for such
services. We cannot predict whether any future audits, inquiries or investigations, or the public disclosure of such matters, likely would negatively impact
our business, financial condition, results of operations, cash flows and the trading price of our securities. See also “Risk Factors—Risks Related to
Governmental Regulation and Litigation—If we fail to comply with healthcare and other governmental regulations, we could face substantial penalties and
our business, financial condition and results of operations could be adversely affected.”

We and our laboratory partners are subject to a variety of laboratory testing standards, compliance with which is an expensive and time-consuming
process, and any failure to comply could result in substantial penalties.

The third-party laboratories that we partner with are subject to the Clinical Laboratory Improvement Amendments of 1988 (“CLIA”). CLIA is 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 requires virtually all laboratories to be certified by the federal government and mandates compliance with various
operational, personnel, facilities administration, quality and proficiency testing requirements depending on the level of complexity for which the laboratory
is certified. CLIA certification is also a prerequisite to be eligible to bill state and federal healthcare programs, as well as many private third-party payors,
for laboratory testing services. Our partner laboratories hold CLIA certifications for high complexity testing, which mandate compliance with various
operational, personnel, facilities administration, quality and proficiency testing requirements depending on the level of complexity for which the laboratory
is certified. In addition, we hold CLIA Certificates of Waiver and perform certain CLIA-waived tests on behalf of our clients, which subjects us directly to
certain CLIA requirements. Sanctions for failure to comply with CLIA requirements may include suspension, revocation, or limitation of a laboratory’s
CLIA certificate, as well as the imposition of significant fines or criminal penalties. Any sanction imposed under CLIA, its implementing regulations, or
state or foreign laws or regulations governing licensure, or our partner laboratories’ failure to renew a CLIA certificate, a state or foreign license, or
accreditation, could have a material adverse effect on our business.

In addition, our partner laboratories and our laboratories holding CLIA Certificates of Waiver are subject to state laws and regulations governing laboratory
licensure. Some states have enacted state licensure laws that are more stringent than CLIA. Our ability to successfully deploy COVID-19 testing at large
scale may be adversely impacted if our partner laboratories do not maintain the required regulatory licensure and operate in accordance with CLIA
standards. In certain markets such as California, New York, and Pennsylvania, we or our partner laboratories may also need to obtain and maintain
additional licensure from such states. It is uncertain that our partner laboratories will be granted such licensure and, in such case, we cannot offer testing to
patients located in those states, which could limit our ability to offer testing on a wide scale.

It is possible that additional states may enact laboratory licensure requirements in the future, which could further limit our ability to expand our services.

If any of our partners were to lose or fail to obtain or renew their CLIA certifications or state laboratory licenses, whether as a result of a revocation,
suspension or limitation, such laboratories would no longer be able to run the COVID-19 tests we offer to our customers, and our ability to successfully
deploy a COVID-19 pooled sample testing program nationwide may be adversely impacted.
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The testing industry is subject to complex and costly regulation and if government regulations are interpreted or enforced in a manner adverse to us, we
may be subject to enforcement actions, penalties, exclusion, and other material limitations on our operations.

We offer COVID-19 testing services by partnering with third-party laboratories, diagnostic test manufacturers and manufacturers of collection kits, which
are subject to extensive and frequently changing federal, state and local laws and regulations governing various aspects of our business, including
significant governmental certification and licensing regulations. New laws, regulations and judicial decisions, or new interpretations of existing laws,
regulations and decisions, may also limit our potential revenues, and we may need to revise our research and development or commercialization programs.
The costs of defending claims associated with violations, as well as any sanctions imposed, could significantly adversely affect our financial performance.

We are required to comply with federal and state genetic testing and privacy laws. We have measures in place to collect clinical data and genetic and other
biological samples, and disclose test results, from subjects who have provided appropriate informed consents. However, informed consents could be
challenged in the future, and those informed consents could prove invalid, unlawful or otherwise inadequate for our purposes. Any legal challenges could
consume our management and financial resources.

Current regulations governing the testing services we offer are shifting and in some cases unclear. If regulators apply different regulations to our pooled
testing services or interpret the regulations differently than we do, our ability to deploy the services nationwide will be materially adversely impacted. In
addition, our laboratory partners may be unsuccessful in validating, or obtaining or maintaining authorizations for, the tests we rely on to provide our
COVID-19 testing services. If any third party manufacturers or laboratories offering tests that we use in our testing services are deemed by the FDA or other
regulatory authorities to have violated applicable law or if the tests or test components are marketed, processed or distributed in violation of applicable law,
we may be subject to enforcement action or litigation, or we may be required to find alternative tests to support our testing services, which could increase
our costs and prevent us from successfully commercializing our COVID-19 testing services.

In addition, we are required to comply with applicable FDA regulations with respect to our distribution of certain COVID-19 diagnostic test kits and
collection kits, including, for certain kits, compliance with applicable terms and conditions of an EUA. Such conditions may include requirements related to
collection of information on the performance of the product, reporting of adverse events, recordkeeping requirements, and labeling and promotional
activities. To the extent that we market or promote third-party tests or test kits outside of the uses authorized for these products or in a false or misleading
manner, the tests or collection kits could be considered misbranded or adulterated and in violation of applicable law.

Advertising for any of the tests or collection kits we distribute or the testing services we offer is also subject to regulation by the Federal Trade Commission
(“FTC”), under the Federal Trade Commission Act (“FTC Act”). The FTC may take enforcement action for advertising claims that are not adequately
substantiated or that are false or misleading. Violations of applicable FDA requirements could result in enforcement actions, such as warning or “untitled”
letters, revocation of EUAs, seizures, injunctions, civil penalties and criminal prosecutions and fines, and violation of the FTC Act could result in
injunctions and other associated remedies, all of which could have a material adverse effect on our business. Most states also have similar regulatory and
enforcement authority for laboratory testing and distribution of related collection kits. For example, many state laws require us to hold a specific form of
license to distribute COVID-19 diagnostic test kits and collection kits into such states. These requirements vary from one state to another and frequently
change. Complying with state laws and regulations may subject us to similar risks and delays as those we could experience under federal regulation.
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We are subject to federal and state laws and regulations governing the protection, use, and disclosure of health information and other types of personal
information, and our failure to comply with those laws and regulations or to adequately secure the information we hold could result in significant
liability or reputational harm.

Numerous state and federal laws, regulations, standards and other legal obligations, including consumer protection laws and regulations, which govern the
collection, dissemination, use, access to, confidentiality, security and processing of personal information, including health-related information, could apply
to our operations or the operations of our partners. For example, HIPAA, as amended by the Health Information Technology for Economic and Clinical
Health Act of 2009, and regulations implemented thereunder (collectively referred to as “HIPAA™) imposes privacy, security and breach notification
obligations on certain healthcare providers, health plans, and healthcare clearinghouses, known as covered entities, as well as their business associates that
perform certain services that involve creating, receiving, maintaining or transmitting individually identifiable health information for or on behalf of such
covered entities, and their covered subcontractors. HIPAA requires covered entities and business associates to develop and maintain policies with respect to
the protection of, use and disclosure of protected health information (“PHI”), including the adoption of administrative, physical and technical safeguards to
protect such information, and certain notification requirements in the event of a breach of unsecured PHI. If in the future we engage in certain types of
standard electronic transactions involving payors, including billing the Medicare or Medicaid programs or commercial health plans, we will be subject to
HIPAA as a “covered entity.” We are currently subject to HIPAA as a “business associate” because we perform certain services involving the use or
disclosure of PHI on behalf of covered entity customers with respect to our COVID-19 testing service offerings.

Additionally, under HIPAA, covered entities must report breaches of unsecured PHI to affected individuals without unreasonable delay, not to exceed 60
days following discovery of the breach by a covered entity or its agents. Notification also must be made to the U.S. Department of Health and Human
Services Office for Civil Rights and, in certain circumstances involving large breaches, to the media. Business associates must report breaches of unsecured
PHI to covered entities within 60 days of discovery of the breach by the business associate or its agents. A non-permitted use or disclosure of PHI is
presumed to be a breach under HIPAA unless the Covered Entity or Business Associate establishes that there is a low probability the information has been
compromised consistent with requirements enumerated in HIPAA.

Entities that are found to be in violation of HIPAA as the result of a breach of unsecured PHI, a complaint about privacy practices or an audit by the U.S.
Department of Health and Human Services (“HHS”), may be subject to significant civil, criminal and administrative fines and penalties and/or additional
reporting and oversight obligations if required to enter into a resolution agreement and corrective action plan with HHS to settle allegations of HIPAA
non-compliance. HIPAA also authorizes state Attorneys General to file suit on behalf of their residents. Courts may 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 sue us in civil court for
violations of HIPAA, its standards have been used as the basis for duty of care in state civil suits such as those for negligence or recklessness in the misuse
or breach of PHI.

Even when HIPAA or a state law does not apply, according to the Federal Trade Commission (“FTC”), violating consumers’ privacy rights or failing to take
appropriate steps to keep consumers’ personal information secure may constitute unfair and/or deceptive acts or practices in violation of Section 5(a) of the
Federal Trade Commission Act. The FTC expects a company’s data security measures to be reasonable and appropriate in light of the sensitivity and
volume of consumer information it holds, the size and complexity of its business, and the cost of available tools to improve security and reduce
vulnerabilities.

Several states have enacted privacy laws governing the use and disclosure of health information, such as the California Confidentiality of Medical
Information Act; these laws are not preempted by HIPAA to the extent they are more stringent than HIPAA. Such laws and regulations will be subject to
interpretation by various courts and other governmental authorities, thus creating potentially complex compliance issues for us and our partners.
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Further, in recent years, there have been a number of well-publicized data breaches involving the improper dissemination of personal information of
individuals both within and outside of the healthcare industry. Laws in all 50 states require businesses to provide notice to individuals whose personally
identifiable information has been disclosed as a result of a data breach. The laws are not consistent, and compliance in the event of a widespread data breach
is costly. States are also constantly amending existing laws, and creating new data privacy and security laws, requiring attention to frequently changing
regulatory requirements. For example, the California Consumer Privacy Act of 2018 (“CCPA”) went into effect on January 1, 2020. The CCPA creates new
transparency requirements and grants California residents several new rights with respect to their personal information. Failure to comply with the CCPA
may result in, among other things, significant civil penalties and injunctive relief, or potential statutory or actual damages. On November 3, 2020, California
voters passed a ballot initiative for the California Privacy Rights Act (“CPRA”), which will significantly expand the CCPA. Most CPRA provisions will
take effect on January 1, 2023, though the obligations will apply to any personal information collected after January 1, 2022. The CPRA will impose
additional data protection obligations on covered businesses, including additional consumer rights processes, limitations on data uses, new audit
requirements for higher risk data, and opt outs for certain uses of sensitive data. It will also create a new California data protection agency authorized to
issue substantive regulations and could result in increased privacy and information security enforcement. The majority of the provisions will go into effect
on January 1, 2023, and additional compliance investment and potential business process changes may be required. Similar laws have been proposed or
passed in other states, including the Virginia Consumer Data Protection Act, which will take effect on January 1, 2023. We will need to invest substantial
resources in putting in place policies and procedures to comply with these evolving state laws.

As our operations and business grow, we may become subject to or affected by new or additional data protection laws and regulations and face increased
scrutiny or attention from regulatory authorities. For example, the European Union General Data Protection Regulation (“GDPR”), which went into effect in
May 2018, imposes strict requirements for processing the personal data of individuals within the European Economic Area (“EEA”). Companies that must
comply with the GDPR face increased compliance obligations and risk, including more robust regulatory enforcement of data protection requirements and
potential fines for noncompliance of up to €20 million or 4% of the annual global revenues of the noncompliant company, whichever is greater. Among
other requirements, the GDPR regulates transfers of personal data subject to the GDPR to third countries that have not been found to provide adequate
protection to such personal data, including the United States, and the efficacy and longevity of current transfer mechanisms between the EU and the United
States remains uncertain. For example, in 2016, the EU and United States agreed to a transfer framework for data transferred from the EU to the United
States, called the Privacy Shield, but the Privacy Shield was invalidated in July 2020 by the Court of Justice of the European Union. Further, from

January 1, 2021, companies have to comply with the GDPR and also the United Kingdom GDPR (the “UK GDPR”), which, together with the amended UK
Data Protection Act 2018, retains the GDPR in UK national law. The UK GDPR mirrors the fines under the GDPR, i.e., fines up to the greater of

€20 million (£17.5 million) or 4% of global turnover. The relationship between the United Kingdom and the European Union in relation to certain aspects of
data protection law remains unclear, and it is unclear how United Kingdom data protection laws and regulations will develop in the medium to longer term.
On June 28, 2021, the European Commission adopted an adequacy decision in favor of the United Kingdom, enabling data transfers from EU member states
to the United Kingdom without additional safeguards. However, the United Kingdom adequacy decision will automatically expire in June 2025 unless the
European Commission renews or extends that decision and remains under review by the Commission during this period. These changes may lead to
additional costs and increase our overall risk exposure.

Although we work to comply with applicable laws, regulations and standards, contractual obligations and other legal obligations, these requirements are
evolving and may be modified, interpreted and applied in an inconsistent manner from one jurisdiction to another, and may conflict with one another or
other legal obligations with which Ginkgo must comply. Recently, there has been an increase in public awareness of privacy issues in the wake of
revelations about the data-collection activities of various government agencies and in the number of private privacy-related lawsuits filed against
companies. Any failure or perceived failure by us or our employees,
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representatives, contractors, consultants, collaborators, or other third parties to comply with such requirements or adequately address privacy and security
concerns, even if unfounded, could result in additional cost and liability to us, damage our reputation, and adversely affect our business and results of
operations.

We have pursued in the past and may pursue additional U.S. Government contracting and subcontracting opportunities in the future and as a U.S.
Government contractor and subcontractor, we are subject to a number of procurement rules and regulations.

We have entered into agreements with governmental entities and contractors in the past to serve as a U.S. government contractor or subcontractor and may
do so again in the future. U.S. government procurement contractors and subcontractors must comply with specific procurement regulations and other
requirements. These requirements, although customary in U.S. government contracts, could impact our performance and compliance costs, including by
limiting or delaying our ability to share information with business partners, customers and investors. The U.S. government has in the past and may in the
future demand contract terms that are less favorable than standard arrangements with private sector customers and may have statutory, contractual, or other
legal rights to terminate contracts with us for convenience or for other reasons. Generally, U.S. government contracts contain provisions permitting
unilateral termination or modification, in whole or in part, at the government’s convenience. Under general principles of government contracting law, if the
government terminates a contract for convenience, the government contractor may recover only its incurred or committed costs, settlement expenses and
profit on work completed prior to the termination. If the government terminates a contract for default, the government contractor is entitled to recover costs
incurred and associated profits on accepted items only and may be liable for excess costs incurred by the government in procuring undelivered items from
another source. Any termination for default may also adversely affect our ability to contract with other government customers, as well as our reputation,
business, financial condition and results of operations. In addition, changes in U.S. government budgetary priorities could lead to changes in the
procurement environment, affecting availability of U.S. government contracting, subcontracting or funding opportunities, which could lead to modification,
reduction or termination of our U.S. government contracts or subcontracts. If and to the extent such changes occur, they could impact our results and
potential growth opportunities.

Furthermore, our U.S. government contracts grant the government the right to use technologies developed by us under the government contract or the right
to share data related to our technologies, for or on behalf of the government. Under our government contracts, we may not be able to limit third parties,
including our competitors, from accessing certain of these technology or data rights, including intellectual property, in providing products and services to
the government.

In addition, failure by us, our employees, representatives, contractors, partners, agents, intermediaries, other customers or other third parties to comply with
these regulations and requirements could result in reductions of the value of contracts, contract modifications or termination, claims for damages, refund
obligations, the assessment of civil or criminal penalties and fines, loss of rights in our intellectual property and temporary suspension or permanent
debarment from government contracting, all of which could negatively impact our results of operations and financial condition. Any such damages,
penalties, disruptions or limitations in our ability to do business with the public sector could result in reduced sales of our products, reputational damage,
penalties and other sanctions, any of which could harm our business, reputation and results of operations.

We are engaged in certain research activities involving controlled substances, including cannabinoids and other chemical intermediates, the making,
use, sale, importation, exportation, and distribution of which may be subject to significant regulation by the U.S. Drug Enforcement Administration and
other regulatory agencies.

We are engaged in certain research activities involving the development of microbes designed to generate cannabinoids, their precursors and other chemical
intermediaries, some of which may be regulated as controlled substances in the United States. Controlled substances are subject to state, federal, and foreign
laws and regulations regarding their manufacture, use, sale, importation, exportation, and distribution. Among other things, controlled
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substances are regulated under the federal Controlled Substances Act of 1970 (“CSA”) and implementing regulations of the U.S. Drug Enforcement
Administration (“DEA”). The DEA regulates controlled substances as Schedule I, II, III, IV or V substances. Schedule I substances by definition have no
established medicinal use and may generally not be marketed or sold in the United States. Schedule I substances are subject to the most stringent controls
and Schedule V the least controls of the five schedules, based on their relative risk of abuse.

Cannabinoids are naturally occurring compounds found in the cannabis plant. The cannabis plant and its derivatives are highly regulated by the DEA and
the USDA. Specifically, marihuana, which is defined as all parts of the plant Cannabis sativa L., whether growing or not, the seeds thereof, the resin
extracted therefrom, and every compound, manufacture, salt, derivative, mixture, or preparation, is classified as a Schedule I controlled substance.
However, the term does not include “hemp,” which means the cannabis plant and any part of that plant, including the seeds and all derivatives, extracts,
cannabinoids, isomers, acids, salts, and salts of isomers, whether growing or not, with a delta-9 tetrahydrocannabinol (“THC”) concentration of not more
than 0.3% on a dry weight basis. Thus, depending on the THC concentration of the product, the product may or may not be regulated as a controlled
substance. The DEA has historically regulated synthetic cannabinoids similarly to naturally-derived cannabinoids. Consequently, even though our
cannabinoids that could be produced from microbes may not be derived from the cannabis plant, the DEA may consider them to be controlled substances
subject to stringent regulatory controls.

Regulations associated with controlled substances govern manufacturing, labeling, packaging, testing, dispensing, production and procurement quotas,
recordkeeping, reporting, handling, shipment and disposal. These regulations include required security measures, such as background checks on employees
and physical control of inventory and increase the personnel needs and the expense associated with development and commercialization of products or
product candidates including controlled substances. Regulators conduct periodic inspections of entities involved in handling, manufacturing, or otherwise
distributing controlled substances, and have broad enforcement authorities. If we are found to be non-compliant with applicable controlled substance
registrations and related requirements, we may need to modify its business activities and/or stop handling or producing the products regulated as controlled
substances, and could be subject to enforcement action, significant fines or penalties, and/or adverse publicity, among other consequences.

Various states also independently regulate controlled substances. Though state-controlled substances laws often mirror federal law, because the states are
separate jurisdictions, they may separately schedule substances, as well. The failure to comply with applicable regulatory requirements could lead to
enforcement actions and sanctions from the states in addition to those from the DEA or otherwise arising under federal law.

Changes in government regulations may materially and adversely affect our sales and results of operations.

The markets where we provide our services are heavily influenced by foreign, federal, state and local government regulations and policies. The U.S. or
foreign governments may take administrative, legislative, or regulatory action that could materially interfere with our customer’s ability to sell products
derived from engineered cells in certain countries and/or to certain customers. The uncertainty regarding future standards and policies may also affect our
ability to develop our programs or to license engineered cells to customers and to initiate new programs with our customers, which could have a material
adverse effect on our business, financial condition and results of operations.

Changes in U.S. trade policy more generally could trigger retaliatory actions by affected countries, which could impose restrictions on our ability to do
business in or with affected countries or prohibit, reduce or discourage purchases of our services by foreign customers, leading to increased program costs,
increased costs of developing or manufacturing our customers’ products and higher prices for their products in foreign markets. Changes in, and responses
to, U.S. trade policy could reduce the competitiveness of our services or our customers’ products, cause our services to be less in demand and our sales to
decline and adversely impact our ability to compete, which could materially and adversely impact our business, financial condition and results of
operations.
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We are subject to certain U.S. and foreign anti-corruption, anti-bribery and anti-money laundering laws and regulations. We can face serious
consequences for violations.

We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), the U.S. domestic bribery statute contained in 18 U.S.C. §
201, the U.S. Travel Act, the U.K. Bribery Act and possibly other anti-corruption, anti-bribery and anti-money laundering laws and regulations in the
jurisdictions in which we do business, both domestic and abroad. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years. The
FCPA and other anti-corruption laws generally prohibit companies, their employees, agents, representatives, business partners and third-party
intermediaries from corruptly promising, authorizing, offering, or providing, directly or indirectly, anything of value to government officials, political
parties, or candidates for public office for the purpose of obtaining or retaining business or securing an improper business advantage. The UK Bribery Act
and other anti-corruption laws also prohibit commercial bribery not involving government officials, and requesting or accepting bribes; and anti-money
laundering laws prohibit engaging in certain transactions involving criminally-derived property or the proceeds of criminal activity.

We and our third-party business partners, representatives and agents may have direct or indirect interactions with officials and employees of government
agencies or state-owned or -affiliated universities or other entities (for example, to obtain necessary permits, licenses, patent registrations and other
regulatory approvals), which increases our risks under the FCPA and other anti-corruption laws. We also engage contractors, consultants and other third
parties from time to time to conduct business development activities abroad. We may be held liable for the corrupt or other illegal activities of our
employees or third parties even if we do not explicitly authorize such activities. We expect our non-U.S. activities to increase over time, which may also
increase our exposure under these laws.

The FCPA also requires that we keep accurate books and records and maintain a system of adequate internal controls. While we have controls to address
compliance with such laws, and will continue to review and enhance our compliance program, we cannot assure you that our employees, agents,
representatives, business partners or third-party intermediaries will always comply with our policies and applicable law, for which we may be ultimately
held responsible.

Any allegations or violation of the FCPA or other applicable anti-bribery, anti-corruption laws and anti-money laundering laws may result in whistleblower
complaints, sanctions, settlements, investigations, prosecution, enforcement actions, substantial criminal fines and civil penalties, disgorgement of profits,
imprisonment, debarment, tax reassessments, breach of contract and fraud litigation, loss of export privileges, suspension or debarment from U.S.
government contracts, adverse media coverage, reputational harm and other consequences, all of which may have an adverse effect on our reputation,
business, financial condition, results of operations and prospects. Responding to an investigation or action can also result in a materially significant
diversion of management’s attention and resources and significant defense costs and other professional fees.

Significant disruptions to our and our service providers’ information technology systems or data security incidents could result in significant financial,
legal, regulatory, business and reputational harm to us.

We are increasingly dependent on information technology systems and infrastructure, including services licensed, leased or purchased from third parties
such as cloud computing infrastructure and operating systems, to operate its business. In the ordinary course of business, we collect, store, process and
transmit large amounts of sensitive information, including intellectual property, proprietary business information, personal information and other
confidential information. It is critical that we do so in a secure manner to maintain the confidentiality, integrity and availability of such sensitive
information. We have also outsourced elements of our operations (including elements of its information technology infrastructure) to third parties, and as a
result, we manage a number of third-party vendors who may have access to our networks or our confidential information.

47



Table of Contents

While we take measures to safeguard and protect this information, threats to network and data security are increasingly diverse and sophisticated. As a
result of the COVID-19 pandemic, we may also face increased cybersecurity risks due to our reliance on internet technology and the number of our
employees working remotely, which may create additional opportunities for cybercriminals to exploit vulnerabilities. Despite our efforts, training and
processes to prevent security breaches and incidents, our information technology systems, servers, and those of third parties that we use in our operations
are vulnerable to cybersecurity risks, including cyberattacks such as viruses and worms, phishing attacks and other forms of social engineering,
denial-of-service attacks, ransomware attacks, physical or electronic break-ins, third-party or employee theft or misuse, and other negligent actions, errors
or malfeasance by employees or other third parties, and similar disruptions from unauthorized tampering with its servers and computer systems or those of
third parties that we use in its operations, which could lead to interruptions, delays, loss or corruption of critical data, unauthorized access to or acquisition
of health-related and other personal information. In addition, we may be the target of email scams and other social engineering attacks that attempt to
acquire personal information or company assets or access to our systems. Despite our efforts to create security barriers to such threats, we may not be able
to entirely mitigate these risks. Our third-party service providers face similar risks. Any cyberattack that attempts to obtain our data or assets, including data
that we maintain on behalf of its customers, disrupt its service, or otherwise access its systems, or those of third parties we use, or any other security breach
or incident, could adversely affect our business, financial condition and operating results, be expensive to remedy, and damage our reputation. We and our
third-party service providers may face difficulties or delays in identifying or otherwise responding to any attacks or actual or potential security breaches or
security incidents. We may incur significant costs and operational consequences of investigating, remediating, eliminating and putting in place additional
tools and devices designed to prevent actual or perceived security breaches and other security incidents, including in response to any actual or perceived
incident we may suffer, and substantial costs to comply with any notification or other legal obligations resulting from any security breaches or other security
incidents. In addition, any such breaches or incidents, or the perception that they have occurred, may result in negative publicity, and could have an adverse
effect on our business, financial condition, and operating results.

Although we maintain insurance coverage that may cover certain liabilities in connection with security breaches and other security incidents, we cannot be
certain our insurance coverage will be adequate for liabilities actually incurred, that insurance will continue to be available to us on commercially
reasonable terms (if at all) or that any insurer will not deny coverage as to any future claim.

Governmental trade controls, including export and import controls, sanctions, customs requirements and related regimes, could subject us to liability or
loss of contracting privileges or limit our ability to compete in certain markets.

Our programs and technologies are subject to U.S. and non-U.S. export controls. Export authorizations may be required for biotechnology products,
technologies, or services to be exported outside of the United States, to a foreign person, or outside of a foreign jurisdiction. Our current or future programs
or technologies are, and may in the future, be subject to the Export Administration Regulations (“EAR”). If a program, technology, or service meets certain
criteria for control under the EAR, then that engineered cell, production process, resulting product, technology, or service would be exportable outside the
United States or to a foreign person or from one foreign jurisdiction to another foreign jurisdiction only if we obtain the applicable export license or other
applicable authorization including qualifying for a license exception, if required. Compliance with the U.S. and foreign export laws and regulations and
other applicable regulatory requirements regarding the sales, shipment and use of our engineering cells, bioprocesses and other technology may affect our
ability to work with foreign partners, affect the speed at which we can introduce new products into non-U.S. markets, or limit our ability to sell programs or
services or license technologies into some countries.

Additionally, certain materials that we use in our programs are subject to U.S. import controls. We currently have, and may in the course of business need to
procure, certain import authorizations, for example, related to plant pests, chemicals, biological agents and other controlled materials, including from the
USDA, EPA and U.S.
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Centers for Disease Control. Compliance with applicable regulatory requirements regarding the import of such materials may limit our access to materials
critical to our development activities or affect the speed at which we can advance new programs.

Our activities are also subject to the economic sanctions laws and regulations of the United States and other jurisdictions. Such controls prohibit certain
transactions, potentially including financial transactions and the transfer of products, technologies and services, to sanctioned countries, governments and
persons, without a license or other appropriate authorization. U.S. sanctions policy changes could affect our or our customers’ ability to interact, directly
and indirectly, with targeted companies or companies in sanctioned countries.

While we take precautions to comply with U.S. and non-U.S. export control, import control and economic sanctions laws and regulations, we cannot
guarantee that such precautions will prevent violations of such laws, including transfers to unauthorized persons or destinations, and including inadvertent
violations as a result of a misclassification of a product, technology or service under export control laws. Violations could result in our business being
subject to government investigations, denial of export or import privileges, significant fines or penalties, denial of government contracts and reputational
harm. Any limitation on our ability to export our engineered cells, production processes, resulting products, technology, or services, or import materials
critical to our programs would likely adversely affect our business and financial condition.

Changes in U.S. and foreign tax laws could have a material adverse effect on our business, cash flow, results of operations or financial conditions.

We are subject to tax laws, regulations and policies of the U.S. federal, state and local governments. Changes in tax laws, as well as other factors, could
cause us to experience fluctuations in our tax obligations and otherwise adversely affect our tax positions and/or our tax liabilities. For example, the results
of the 2020 presidential and congressional elections in the United States could result in significant changes in tax law that could adversely impact our
effective tax rate. In addition, the Organisation for Economic Co-operation and Development (“OECD”) has published proposals covering various
international tax-related issues, including country-by-country reporting, permanent establishment rules, transfer pricing and tax treaties. Future tax reform
resulting from these developments may result in changes that could adversely affect our effective tax rate or result in higher cash tax liabilities. There can be
no assurance that our tax payments, tax credits, or incentives will not be adversely affected by these or other initiatives.

We may become subject to lawsuits or indemnity claims in the ordinary course of business, which could materially and adversely affect our business and
results of operations.

From time to time, we may in the ordinary course of business be named as a defendant in lawsuits, indemnity claims and other legal proceedings. These
actions may seek, among other things, compensation for alleged product liability, personal injury, employment discrimination, breach of contract, property
damage and other losses or injunctive or declaratory relief.

The marketing, sale and use of our services engineered cells, production processes and resulting products could lead to the filing of product liability claims
were someone to allege that our services, engineered cells, production processes or resulting products failed to perform as designed or intended or caused

injury or other harms. A product liability claim could result in substantial damages and be costly and time-consuming for us to defend.

Regardless of merit or eventual outcome, product liability claims may result in:

. decreased demand for programs and resulting products;
. loss of revenue;

. substantial monetary payments;

. significant time and costs to defend related litigation;

49



Table of Contents

. the inability to commercialize any products from our programs; and

. injury to our reputation and significant negative media attention.

In the event that such actions, claims or proceedings are ultimately resolved unfavorably to us at amounts exceeding our accrued liability, or at material
amounts, the outcome could materially and adversely affect our business and results of operations. In addition, payments of significant amounts, even if
reserved, could adversely affect our liquidity position. We maintain product liability insurance, but this insurance may not fully protect us from the financial
impact of defending against product liability claims. Any product liability claim brought against us, with or without merit, could increase our insurance rates
or prevent us from securing insurance coverage in the future. Additionally, any product liability lawsuit could cause current collaborators to terminate
existing agreements or potential collaborators to seek other companies, any of which could impact our business and results of operations.

Our business could be adversely affected by legal challenges to our telehealth partner’s business model.

Certain of our COVID-19 biosecurity offerings rely significantly on healthcare provider orders for testing that are placed on the basis of telemedicine
encounters. The ability to conduct telehealth services in a particular state is directly dependent upon the applicable laws governing remote healthcare, the
practice of medicine and healthcare delivery in general in such location which are subject to changing political, regulatory and other influences. With
respect to telehealth services, state medical boards continue to implement new rules or interpret existing rules in a manner that may limit or restrict the
ability of the centers to conduct their business as it has been conducted in the past. Additionally, during the COVID-19 public health emergency, many
states enacted waivers and adopted other temporary measures that lifted certain restrictions on out-of-state providers and relaxed licensure requirements to
allow greater access to telehealth services during the public health emergency period. At this time, we cannot predict whether these waivers or temporary
measures will remain in place after the end of the public health emergency period. Accordingly, we must monitor compliance with laws in every jurisdiction
in which we operate, and we cannot provide assurance that government authorities may nonetheless challenge our activities and arrangements with our
telehealth partner and consider them non-compliant. Additionally, it is possible that the laws and rules governing the practice of medicine, including remote
healthcare, in one or more jurisdictions may change in a manner deleterious to our business. If a successful legal challenge or an adverse change in the
relevant laws were to occur, and we are unable to adapt our business model accordingly, our operations as well as the operations of our telehealth partner in
the affected jurisdictions would be disrupted, which could have a material adverse effect on our business, financial condition and results of operations.

Risks Related to our Organizational Structure and Governance

We are not, and do not intend to become, regulated as an “investment company” under the Investment Company Act of 1940, as amended (“Investment
Company Act”), and if we were deemed an “investment company” under the Investment Company Act following the consummation of the business
combination, applicable restrictions could make it impractical for us to continue our business as contemplated and could have a material adverse effect
on our business.

An entity generally will be deemed to be an “investment company” for purposes of the Investment Company Act if:

. it is an “orthodox” investment company because it is or holds itself out as being engaged primarily, or proposes to engage primarily, in the
business of investing, reinvesting or trading in securities; or

. it is an inadvertent investment company because, absent an applicable exemption, (i) it owns or proposes to acquire investment securities
having a value exceeding 40% of the value of its total assets (exclusive of U.S. government securities and cash items) on an unconsolidated
basis, or (ii) it owns or proposes to acquire investment securities having a value exceeding 45% of the value of its total assets (exclusive of
U.S. government securities and cash items) and/or more than 45% of its income is derived from investment securities on a consolidated basis
with its wholly owned subsidiaries.
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We believe that we are engaged primarily in the business of providing cell engineering services to customers from across a variety of industries and not in
the business of investing, reinvesting or trading in securities. We hold ourselves out as a synthetic biology company and do not propose to engage primarily
in the business of investing, reinvesting or trading in securities. Accordingly, we do not believe that we are, or following this Business Combination will be,
an “orthodox” investment company as defined in Section 3(a)(1)(A) of the Investment Company Act and described in the first bullet point above.
Furthermore, we believe that less than 40% of our total assets (exclusive of U.S. government securities and cash items) on an unconsolidated basis after this
offering will be composed of assets that could be considered investment securities. Accordingly, we do not believe that we are, or following this Business
Combination will be, an inadvertent investment company by virtue of the 40% tests in Section 3(a)(1)(C) of the Investment Company Act as described in
the second bullet point above. In addition, we believe that we are not an investment company under Section 3(b)(1) of the Investment Company Act because
we are primarily engaged in a non-investment company business.

The Investment Company Act and the rules thereunder contain detailed parameters for the organization and operation of investment companies. Among
other things, the Investment Company Act and the rules thereunder limit or prohibit transactions with affiliates, impose limitations on the issuance of debt
and equity securities, generally prohibit the issuance of options and impose certain governance requirements. We intend to conduct our operations so that
we will not be deemed to be an investment company under the Investment Company Act or otherwise conduct our business in a manner that does not
subject us to the registration and other requirements of the Investment Company Act. In order to ensure that we are not deemed to be an investment
company, we may be limited in the assets that we may continue to own and, further, may need to dispose of or acquire certain assets at such times or on
such terms as may be less favorable to us than in the absence of such requirement. If anything were to happen which would cause us to be deemed to be an
investment company under the Investment Company Act (such as significant changes in the value of our programs or a change in circumstance that results
in a reclassification of our interests in our programs for purposes of the Investment Company Act), the requirements imposed by the Investment Company
Act could make it impractical for us to continue our business as currently conducted, which would materially adversely affect our business, financial
condition and results of operations. In addition, if we were to become inadvertently subject to the Investment Company Act, any violation of the Investment
Company Act could subject us to material adverse consequences, including potentially significant regulatory penalties and the possibility that certain of our
contracts could be deemed unenforceable.

Following the consummation of the Business Combination, only our employees and directors will be entitled to hold shares of New Ginkgo Class B
common stock (including shares of New Ginkgo Class B common stock granted or otherwise issued to our employees and directors in the future), which
shares will have ten votes per share. This will limit or preclude other stockholders’ ability to influence the outcome of matters submitted to stockholders
for approval, including the election of directors, the approval of certain employee compensation plans, the adoption of certain amendments to our
organizational documents and the approval of any merger, consolidation, sale of all or substantially all of our assets, or other major corporate
transaction requiring stockholder approval.

Following the consummation of the Business Combination, shares of New Ginkgo Class B common stock will have ten votes per share, whereas shares of
New Ginkgo Class A common stock will have one vote per share and shares of New Ginkgo Class C common stock will have no voting rights (except as
otherwise expressly provided in the Proposed Charter or required by applicable law). Immediately following the consummation of the Business
Combination, our Founders will hold in the aggregate % of the total voting power of our outstanding capital stock, our directors and executive officers will
hold in the aggregate % of the total voting power of our outstanding capital stock, and our directors and employees (including our Founders and executive
officers) will hold in the aggregate % of the total voting power of our outstanding capital stock. Accordingly, holders of shares of New Ginkgo Class B
common stock will be able to significantly influence the outcome of matters submitted to our stockholders for approval, including the election of directors,
the approval of certain employee compensation plans, the adoption of amendments to our organizational documents and the approval of any merger,
consolidation, sale of all or substantially all of our assets or other major corporate transaction requiring
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stockholder approval. This concentrated voting power will limit or preclude other stockholders’ ability to influence the outcome of these matters. Holders of
New Ginkgo Class B common stock may have interests that differ from holders of New Ginkgo Class A common stock and may vote in a way with which
holders of New Ginkgo Class A common stock disagree and which may be adverse to the interests of holders of New Ginkgo Class A common stock. This
concentrated voting power is likely to have the effect of limiting the likelihood of an unsolicited merger proposal, unsolicited tender offer or proxy contest
for the removal of directors. As a result, our governance structure and the adoption of the Proposed Charter may have the effect of depriving our
stockholders of an opportunity to sell their shares at a premium over prevailing market prices and make it more difficult to replace our directors and
management. Furthermore, this concentrated voting power could discourage a potential investor from acquiring New Ginkgo Class A common stock due to
the limited voting power of such stock relative to New Ginkgo Class B common stock, which could also adversely affect the trading price of New Ginkgo
Class A common stock.

Our multi-class stock structure is intended to preserve our existing founder-led governance structure, to promote employee retention and engagement, to
facilitate continued innovation and the risk-taking that it requires, to permit us to continue to prioritize our long-term goals rather than short-term results, to
enhance the likelihood of continued stability in the composition of our board of directors and its policies, and to discourage certain types of transactions that
may involve an actual or threatened acquisition of the company, all of which we believe are essential to the long-term success of our company and to long-
term stockholder value. We expect to maintain this concentrated voting power among our founders and employees for the foreseeable future, including by
issuing additional shares of New Ginkgo Class B common stock to our employees pursuant to our equity compensation plans following the Closing.

Future transfers of shares of New Ginkgo Class B common stock to persons other than an Eligible Holder, or the holder of shares of New Ginkgo Class B
common stock ceasing to be an Eligible Holder, will generally result in those shares converting to shares of Class A common stock on a one-to-one basis,
subject to certain exceptions and unless a majority of the independent directors of the New Ginkgo Board determine that such transfer or event will not
result in such automatic conversion. Each share of New Ginkgo Class B common stock is also convertible at any time at the option of the holder into one
share of New Ginkgo Class A common stock. The conversion of New Ginkgo Class B common stock to New Ginkgo Class A common stock over time will
have the effect of increasing the relative voting power of those holders of New Ginkgo Class B common stock who retain their shares of New Ginkgo

Class B common stock in the long term. As a result, the relative voting power of holders of New Ginkgo Class A common stock is expected to remain
limited for a significant period of time, and it is possible that one or more of the persons or entities holding New Ginkgo Class B common stock could gain
significant voting control as other holders of New Ginkgo Class B common stock sell or otherwise convert their shares into New Ginkgo Class A common
stock. In addition, the conversion of New Ginkgo Class B common stock to New Ginkgo Class A common stock would dilute holders of New Ginkgo
Class A common stock in terms of voting power within the New Ginkgo Class A common stock. Because holders of Class C common stock have no voting
rights (except as otherwise expressly provided in the Proposed Charter or required by applicable law), if we issue New Ginkgo Class C common stock in the
future, the holders of New Ginkgo Class B common stock may be able to significantly influence the outcome of matters submitted to our stockholders for
approval for a longer period of time than would be the case if we issued New Ginkgo Class A common stock rather than New Ginkgo Class C common
stock in such transactions. See “Description of New Ginkgo Securities” for descriptions of New Ginkgo Class A common stock, New Ginkgo Class B
common stock and New Ginkgo Class C common stock and the rights associated with each.
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The Proposed Charter will authorize a large number of shares of New Ginkgo Class B common stock for issuance in the future. The future issuance of
shares of New Ginkgo Class B common stock may have the effect of further concentrating voting power with our employees and other Class B
shareholders, and could have an adverse effect on the trading price of New Ginkgo Class A common stock.

Under the Proposed Charter, which will become effective upon the completion of the Domestication in connection with the consummation of the Business
Combination, we will be authorized to issue 4,500,000,000 shares of New Ginkgo Class B common stock, which are entitled to ten votes per share. We
currently intend to issue additional shares of New Ginkgo Class B common stock in the future to existing and newly hired employees pursuant to our equity
compensation plans. Our authorized but unissued shares of New Ginkgo Class B common stock are available for issuance to Eligible Holders with the
approval of our board of directors without stockholder approval, except as may be required by the Listing Rules of the NYSE. In addition, our authorized
but unissued shares of New Ginkgo Class B common stock are available for issuance to persons other than Eligible Holders only with the approval of
majority of our Class B Directors. If we issue additional shares of New Ginkgo Class B common stock in the future, holders of shares of New Ginkgo

Class A common stock, which are entitled to one vote per share, will experience disproportionate voting power dilution relative to economic dilution, and
the holders of New Ginkgo Class B common stock may be able to significantly influence the outcome of matters submitted to our stockholders for approval
for a longer period of time than would be the case if we issued shares of New Ginkgo Class A common stock.

See “Risk Factors—Risks Relating to our Organizational Structure and Governance—Following the consummation of the Business Combination, only our
employees and directors will be entitled to hold shares of New Ginkgo Class B common stock (including shares of New Ginkgo Class B common stock
granted or otherwise issued to our employees and directors in the future), which shares will have ten votes per share. This will limit or preclude other
stockholders’ ability to influence the outcome of matters submitted to stockholders for approval, including the election of directors, the approval of certain
employee compensation plans, the adoption of amendments to our organizational documents and the approval of any merger, consolidation, sale of all or
substantially all of our assets or other major corporate transaction requiring stockholder approval.”

Under the Proposed Charter, we will be authorized to issue 800,000,000 shares of New Ginkgo Class C common stock, which have no voting rights
(except as otherwise expressly provided in the Proposed Charter or required by applicable law). Any future issuance of New Ginkgo Class C common
stock may have the effect of extending voting power in New Ginkgo Class B common stock, and may discourage potential acquisitions of our business
and could have an adverse effect on the trading price of New Ginkgo Class A common stock.

Under the Proposed Charter, we will be authorized to issue 800,000,000 shares of New Ginkgo Class C common stock, which have no voting rights (except
as required by law). We may in the future issue shares of New Ginkgo Class C common stock for a variety of corporate purposes, including financings,
acquisitions and investments. Our authorized but unissued shares of New Ginkgo Class C common stock are available for issuance with the approval of our
board of directors without stockholder approval, except as may be required by the Listing Rules of the NYSE. Because the New Ginkgo Class C common
stock carries no voting rights (except as otherwise expressly provided in the Proposed Charter or required by applicable law), is not convertible into any
other capital stock, and is not listed for trading on an exchange or registered for sale with the SEC, shares of New Ginkgo Class C common stock may be
less liquid and less attractive to any future recipients of these shares than shares of New Ginkgo Class A common stock, although we may seek to list the
New Ginkgo Class C common stock for trading and register shares of New Ginkgo Class C common stock for sale in the future. In addition, because our
New Ginkgo Class C common stock has no voting rights (except as otherwise expressly provided in the Proposed Charter or required by applicable law), if
we issue New Ginkgo Class C common stock in the future, the holders of New Ginkgo Class B common stock may be able to significantly influence the
outcome of matters submitted to our stockholders for approval for a longer period of time than would be the case if we issued New Ginkgo Class A
common stock rather than New Ginkgo Class C common stock in such transactions. In addition, if we issue New Ginkgo Class C common stock in the
future, such issuances would have a dilutive
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effect on the economic interests of New Ginkgo Class A common stock and New Ginkgo Class B common stock. Any such issuance of New Ginkgo
Class C common stock could also cause the trading price of New Ginkgo Class A common stock to decline.

We cannot predict the effect the multi-class structure of our common stock may have on the trading price of New Ginkgo Class A common stock.

The holding of low-voting stock, such as New Ginkgo Class A common stock, may not be permitted by the investment policies of certain institutional
investors or may be less attractive to the portfolio managers of certain institutional investors. In addition, certain index providers have announced
restrictions on including companies with multiple-class share structures in certain of their indices. In July 2017, FTSE Russell and S&P Dow Jones
announced that they would cease to allow most newly public companies with dual- or multi-class capital structures to be included in their indices. Affected
indices include the Russell 2000 and the S&P 500, S&P MidCap 400 and S&P SmallCap 600, which together make up the S&P Composite 1500. Under the
announced policies, our multi-class capital structure would make New Ginkgo Class A common stock ineligible for inclusion in certain indices, and as a
result, mutual funds, exchange-traded funds and other investment vehicles that attempt to passively track those indices would not invest in our common
stock. These policies may depress our valuation compared to those of other similar companies that are included. Because of our multi-class stock structure,
New Ginkgo Class A common stock will likely continue to be excluded from certain of these indices, and we cannot assure you that other stock indices will
not take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track certain indices, exclusion from stock indices
would likely preclude investment by many of these funds in New Ginkgo Class A common stock and could make shares of New Ginkgo Class A common
stock less attractive to other investors. As a result, the trading price of shares of New Ginkgo Class A common stock could be adversely affected.

Our focus on the long-term best interests of our company and our consideration of all of our stakeholders, including our stockholders, workforce,
customers, suppliers, academic researchers, governments, communities and other stakeholders that we may identify from time to time, may conflict with
short-term or medium-term financial interests and business performance, which may adversely impact the value of our common stock.

We believe that focusing on the long-term best interests of our company and our consideration of all of our stakeholders, including our stockholders,
workforce, customers, suppliers, academic researchers, governments, communities and other stakeholders we may identify from time to time, is essential to
the long-term success of our company and to long-term stockholder value. Therefore, we have made decisions, and may in the future make decisions, that
we believe are in the long-term best interests of our company and our stockholders, even if such decisions may negatively impact the short- or medium-term
performance of our business, results of operations, and financial condition or the short- or medium-term performance of New Ginkgo Class A common
stock. Our commitment to pursuing long-term value for the company and its stockholders, potentially at the expense of short- or medium-term performance,
may materially adversely affect the trading price of New Ginkgo Class A common stock, including by making owning New Ginkgo Class A common stock
less appealing to investors who are focused on returns over a shorter time horizon. Our decisions and actions in pursuit of long-term success and long-term
stockholder value, which may include our multi-class stock structure, making investments in research and development and our employees, and investing in
and introducing new products and services, may not result in the long-term benefits that we expect, in which case our business, results of operations and
financial condition, as well as the trading price of New Ginkgo Class A common stock, could be materially adversely affected.

54



Table of Contents
USE OF PROCEEDS

All of shares of Class A common stock offered by the Selling Stockholders pursuant to this prospectus will be sold by the Selling Stockholders for their
respective accounts. We will not receive any of the proceeds from these sales.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Defined terms included below have the same meaning as terms defined and included elsewhere in this prospectus. Unless the context
otherwise requires, “we” or the “Company” refers to Ginkgo Bioworks Holdings, Inc. and its subsidiaries after the Closing, and Ginkgo Bioworks, Inc.
and its subsidiaries prior to the Closing.

The following unaudited pro forma condensed combined financial information present the combination of the financial information of SRNG
and the Company adjusted to give effect to the Business Combination. The following unaudited pro forma condensed combined financial information has
been prepared in accordance with Article 11 of Regulation S-X as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures
about Acquired and Disposed Businesses”.

SRNG is a blank check company incorporated as a Cayman Islands exempted company on October 22, 2020. In February 2021 SRNG
effectuated a change in the name of the entity from Spinning Eagle Acquisition Corp to Soaring Eagle Acquisition Corp. SRNG was formed for the purpose
of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses. The
registration statement for SRNG’s public offering was declared effective on February 23, 2021. On February 26, 2021, SRNG consummated the public
offering. SRNG has public warrants and private placement warrants outstanding. Public warrants may only be exercised for a whole number of shares. The
public warrants will become exercisable 30 days after the completion of a Business Combination. The public warrants will expire five years from the
completion of a Business Combination, or earlier upon redemption or liquidation. The private placement warrants are identical to the public warrants,
except that (x) the private placement warrants and the Class A ordinary shares issuable upon the exercise of the private placement warrants will not be
transferable, assignable or salable until 30 days after the completion of a Business Combination, subject to certain limited exceptions, (y) the private
placement warrants will be exercisable on a cashless basis and be non-redeemable so long as they are held by the initial purchasers or their permitted
transferees and (z) the private placement warrants and the Class A ordinary shares issuable upon exercise of the private placement warrants will be entitled
to registration rights. If the private placement warrants are held by someone other than the initial purchasers or their permitted transferees, the private
placement warrants will be redeemable by the Company and exercisable by such holders on the same basis as the public warrants. Refer to SRNG’s audited
and unaudited interim consolidated financial statements included elsewhere in this prospectus for further details on the terms of the public warrants and
private placement warrants.

Ginkgo Bioworks, Inc. designs custom programming cells to enable customers to leverage biology to create impactful products across a range
of industries.

The unaudited pro forma condensed combined balance sheet as of March 31, 2021 combines the historical balance sheets of SRNG and the
Company, on a pro forma basis as if the Business Combination, summarized below, had been consummated on March 31, 2021. The unaudited pro forma
condensed combined statements of operations for the year ended December 31, 2020 and the three months ended March 31, 2021 combine the historical
statements of operations of SRNG and the Company for such periods, on a pro forma basis as if the Business Combination, summarized below, had been
consummated on January 1, 2020, the beginning of the earliest period presented, giving effect to:

. the reverse recapitalization between SRNG and the Company; and

. the issuance and sale of 77,500,000 shares of New SRNG Class A common stock at a purchase price of $10.00 per share and an aggregate
purchase price of $775.0 million pursuant to the Private Placement.

The unaudited pro forma condensed combined financial statements were derived as described below and should be read in conjunction with:

. the accompanying notes to the unaudited pro forma condensed combined financial statements;
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. the historical audited financial statements of the Company as of and for the year ended December 31, 2020 and the related notes included
elsewhere in this prospectus;

. the historical unaudited financial statements of the Company as of and for the three months ended March 31, 2021 and the related notes
included elsewhere in this prospectus;

. the historical audited financial statements of SRNG as of and for the period from October 22, 2020 (inception) to December 31, 2020 and the
related notes included elsewhere in this prospectus;

. the historical unaudited financial statements of SRNG as of and for the three months ended March 31, 2021 and the related notes included
elsewhere in this prospectus; and

. other information relating to SRNG and the Company contained in this prospectus, including the Merger Agreement.

The unaudited pro forma condensed combined financial information contained herein assumes that SRNG shareholders approve the proposed Business
Combination. The SRNG shareholders may elect to redeem their SRNG Class A ordinary shares for cash even if they approve the proposed Business
Combination. SRNG cannot predict how many of its public shareholders will exercise their right to have their SRNG Class A ordinary shares redeemed for
cash. As a result, the unaudited pro forma condensed combined financial statements present two redemption scenarios as follows:

. Assuming No Redemption: This presentation assumes that no SRNG public shareholders exercise redemption rights with respect to their
SRNG Class A ordinary shares for a pro rata share of the funds in the Trust Account.

. Assuming Maximum Redemption: This presentation assumes that SRNG public shareholders holding approximately 125.0 million SRNG
Class A ordinary shares will exercise their redemption rights for an aggregate payment of $1,250.0 million (based on the estimated per share
redemption price of approximately $10.00 per share) from the Trust Account. The Merger Agreement includes a condition to closing the
Business Combination that, at the Closing, SRNG will have a minimum of $1,250.0 million in cash comprising (i) the cash held in the trust
account after giving effect to the SRNG share redemptions (ii) proceeds from the Private Placement and (iii) Net Ancillary Investment
Amount, which is currently zero.

Description of the Business Combination

The aggregate merger consideration to be received by the Company stockholders in connection with the Business Combination is expected to be
approximately an aggregate of $15.0 billion, which will include shares of New Ginkgo Class A common stock and New Ginkgo Class B common stock,
respectively, valued at $10.00 per share to the Company stockholders. The shares of New Ginkgo Class B common stock will have the same economic
terms as the shares of New Ginkgo Class A common stock, except that the shares of New Ginkgo Class A common stock will have 1 vote per share and the
shares of New Ginkgo Class B common stock will have 10 votes per share. Generally, the outstanding shares of New Ginkgo Class B common stock will
convert to shares of New Ginkgo Class A common stock when the holder thereof ceases to be a director or employee of New Ginkgo or upon transfer to a
person who is not a director or employee of New Ginkgo. The Merger Agreement also contemplates that the holders of Ginkgo common stock, Ginkgo
options, Ginkgo restricted stock awards, Ginkgo restricted stock unit awards, and Ginkgo preferred warrants outstanding immediately prior to the effective
time of the Business Combination will collectively be entitled to receive up to approximately 180,000,000 earn-out shares of New Ginkgo common stock,
which are divided into four equal tranches subject to vesting terms during the five-year period following the closing date of the Business Combination.

The Company also obtained PIPE Investment commitments from certain investors for a private placement of at least 77,500,000 shares of SRNG Class A
common stock pursuant to the terms of the Subscription Agreements for an aggregate purchase price equal to $775.0 million.
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If the SRNG shareholders’ redemption of SRNG Class A common stock in connection with the Business Combination is in the amount of no greater than
$387.5 million, the Sponsor will initially receive a number of shares of Class A common stock of New Ginkgo equal to 70% of the SRNG Class B common
stock it owns prior to the Closing, or 30,082,500 shares (the “Upfront Shares™). Therefore, 30,232,500 outstanding shares, which include 150,000 SRNG
director shares under a no redemption scenario, are shown below in the capitalization at the Closing table within the “SRNG sponsor stockholders” line. If
the Shareholder Redemption is in an amount greater than $387.5 million, the Upfront Shares initially received by the Sponsor in connection with the
Business Combination will be further reduced by a “Restructured Amount,” which is equal to 42,975,000 Class B common stock held by the Sponsor
immediately prior to the Closing multiplied by a percentage, the numerator of which is the dollar amount of the Shareholder Redemption, as offset by the
amount of any incremental proceeds raised by SRNG outside of the Private Placement, and the denominator of which is the sum of SRNG’s trust account
balance (before giving effect to the Shareholder Redemption) and the Private Placement amount of $775 million. The capitalization table below reflects the
base Upfront Shares, adjusted based on the formula noted above, under the no redemption and maximum redemption scenarios.

In connection with the Business Combination, the Sponsor will, subject to certain vesting conditions, be entitled receive a number of earn-out shares (the
“Sponsor Earn-out Shares”) up to the difference between 30% of the number of Class B common stock held by the Sponsor prior to the Closing (or
12,892,500 shares), minus the excess (if any) of the Restructured Amount over the Upfront Shares, plus 25% of the Restructured Amount. The Sponsor
Earn-out Shares are divided into four equal tranches that will vest in accordance with the same milestones applicable to the Seller Earn-out Shares described
above under the section “Merger Agreement.” The capitalization table below reflects the Earn-Out shares, adjusted based on the formula noted above, under
the no redemption and maximum redemption scenarios.

The Sponsor also agreed that, at the Closing, it will forfeit 10% of the private placement warrants it holds immediately prior to the Closing and that,
contingent upon the Closing, it will waive any anti-dilution right pursuant to the organizational documents of SRNG.

The following summarizes the pro forma shares of New Ginkgo Class A common stock and New Ginkgo Class B common stock outstanding under the two

scenarios:
Assuming
Assuming No Maximum
Redemption Redemption
actuals(l) Shares % Shares %
SRNG public stockholders 172,500,000 9.7% 47,495,544 2.9%
SRNG sponsor stockholders 30,232,500 1.7% 7,774,775 0.6%
Total SRNG 202,732,500 11.4% 55,270,319 3.5%
Ginkgo Class A Common Stock 946,023,405 53.1% 946,023,405 57.9%
Ginkgo Class B Common Stock 554,024,323 31.1% 554,024,323 33.9%
Total Ginkgo 1,500,047,728 84.2% 1,500,047,728 91.8%
Selling Stockholders 77,500,000 4.4% 77,500,000 4.7%
Total shares outstanding at close, excluding shares below 1,780,280,228 100.0% 1,632,818,047 100.0%
Ginkgo Earn-out Consideration 180,000,000 180,000,000
Sponsor Earn-out Shares 12,892,500 18,506,931
SRNG Shares Underlying public and private placement warrants 51,825,000 51,825,000
Total Shares at Closing (including shares above) 2,024,997,728 1,883,149,978

(1) The table above does not reflect minor adjustments that may occur prior to Closing, including (i) ordinary course RSU grants to employees, (ii) the forfeiture of RSUs as a result
of employees departing the Company and (iii) the Company’s planned repurchase of certain shares held by Jason Kelly, Reshma Shetty, Austin Che, Bartholomew Canton and
Thomas Knight (the founders of the Company) as more fully described under the caption “—Certain Relationships and Related Party Transactions—Ginkgo—Founder Equity
Repurchases.”
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF MARCH 31, 2021
(in thousands)

Assuming No Redemptions Assuming Maximum
Scenario Redemptions Scenario
Transaction Pro Transaction Pro
Ginkgo SRNG Accounting Forma Accounting Forma
(Historical) (Historical) Adjustments Combined Adjustments Combined
Assets
Current assets
Cash and cash equivalents $ 308,128 $ 1,917  $ 1,725,045 (a) $2,673,568  $(1,250,045) j)  $1,423,523
— — 775,000 (b) — — —
— — (60,375) (c) — — —
— — (74,625) (d) — — —
— — (1,522) (h) — — —
Accounts receivable, net 24,389 — — 24,389 — 24,389
Accounts receivable, net from related parties 7,058 — — 7,058 — 7,058
Inventory, net 3,417 — — 3,417 — 3,417
Prepaid expenses and other current assets 19,205 1,069 — 20,274 — 20,274
Total current assets 362,197 2,986 2,363,523 2,728,706 (1,250,045) 1,478,661
Cash held in trust account — 1,725,045 (1,725,045) (a) — — —
Property and equipment, net 141,919 — — 141,919 — 141,919
Investments 64,122 — — 64,122 — 64,122
Equity method investments 47,595 — — 47,595 — 47,595
Intangible assets, net 3,157 — — 3,157 — 3,157
Goodwill 1,857 — — 1,857 — 1,857
Loans receivable, net of current portion 11,635 — — 11,635 — 11,635
Other non-current assets 11,017 — — 11,017 — 11,017
Total assets $ 643,499 $1,728,031 $ 638,478 $3,010,008  $(1,250,045) $1,759,963
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable $ 14229 $ — $ — $ 14229 § — $ 14,229
Accounts payable and accrued expenses — 1,522 (1,522) (h) — — —
Accrued expenses and other current liabilities 51,533 — — 51,533 — 51,533
Deferred revenue (includes $25,238 from related parties) 33,249 — — 33,249 — 33,249
Total current liabilities 99,011 1,522 (1,522) 99,011 — 99,011
Non-current liabilities
Deferred underwriting compensation — 60,375 (60,375) (c) — — —
Deferred rent, net of current portion 13,366 — — 13,366 — 13,366
Deferred revenue, net of current portion (includes $112,944
from related parties) 114,159 — — 114,159 — 114,159
Lease financing obligation 16,439 — — 16,439 — 16,439
Warrant Liabilities — 88,343 — 88,343 — 88,343
Other non-current liabilities 4,955 — — 4,955 — 4,955
Total liabilities 247,930 150,240 (61,897) 336,273 — 336,273
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Assuming No Redemptions Assuming Maximum
Scenario Redemptions Scenario
Transaction Transaction
Ginkgo SRNG Accounting Pro Forma Accounting Pro Forma
(Historical) (Historical) Adjustments Combined Adjustments Combined
Commitments and contingencies:
Class A common stock subject to possible redemption — 1,572,791  (1,572,791) (e) — — —
Stockholders’ Equity
Class A ordinary shares, $0.0001 par value — 2 8 (b) 123 13) (G 108
— — 2 (e) — @) G) —
_ _ 4 (f) _ _ _
— — 107 (i) — — —
Class B ordinary shares, $0.0001 par value — 4 @) 55 — 55
— — 55 (i) — — —
Series B convertible preferred stock, $0.01 par value 41 — 41) () — — —
Series C convertible preferred stock, $0.01 par value 47 — 47) (1) — — —
Series D convertible preferred stock, $0.01 par value 61 — (61) (1) — — —
Series E convertible preferred stock, $0.01 par value 35 — (35) (1) — — —
Common stock, $0.01 par value 79 — (79) () — — —
Additional paid in capital 929,286 — 774,992 (b) 3,208,141 337 (d) 1,958,448
— — (74,021) (d) — 2 () —
— — 1,572,789 (e) — (1,250,032) (j) —
— — 4,994 (g) — — —
— — 100 (i) — — —
Accumulated deficit (541,447) 4,994 (4,994) (g) (542,051) (337) (d) (542,388)
— — (604) (d) — — —
Total Ginkgo Bioworks, Inc. stockholders’ equity 388,102 5,000 2,273,166 2,666,268 (1,250,045) 1,416,223
Non-controlling interest 7,467 — — 7,467 — 7,467
Total stockholders’ equity 395,569 5,000 2,273,166 2,673,735 (1,250,045) 1,423,690
Total Liabilities and Stockholders’ Equity $ 643,499 $1,728,031 $ 638,478 $3,010,008 $(1,250,045) $1,759,963
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2021

Foundry revenue (includes related party revenue
of $12,660)
Biosecurity revenue
Product
Service
Total revenue
Costs and operating expenses
Cost of Biosecurity product revenue
Cost of Biosecurity service revenue
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense), net:
Interest income
Interest expense
Loss on equity method investments
Gain on investments
Change in fair value of warrant liabilities
Offering costs related to warrant liabilities
Net gain from investments held in trust
account
Other expense, net
Total other income (expense), net
Loss before income taxes
Income tax (benefit) provision
Net loss and comprehensive loss
Net loss and comprehensive loss attributable to
non-controlling interest
Net loss and comprehensive loss attributable to
Ginkgo Bioworks, Inc. stockholders

Net loss per share attributable to Ginkgo
Bioworks, Inc. common stockholders, basic
and diluted

Weighted average common shares outstanding,
basic and diluted

Pro forma weighted average common stock
outstanding—Class A Common Stock

Net loss per Class A Common Stock—basic and
diluted

Pro forma weighted average common stock
outstanding—Class B Common Stock

Net loss per Class B Common Stock—basic and
diluted

(in thousands, except share and per share data)

Assuming No Redemptions

Assuming Maximum
Redemptions Scenario

Scenario
Transaction Transaction
Ginkgo SRNG Accounting Pro Forma Accounting
(Historical) (Historical) Adjustments Combined Adjustments
$ 22,504 $ — $ — 22,504 $ —
5,775 — — 5,775 —
15,818 — — 15,818 —
44,097 — — 44,097 —
9,935 — — 9,935 —
13,765 — — 13,765 —
59,585 — — 59,585 —
17,927 295 — 18,222 —
101,212 295 — 101,507 —
(57,115) (295) — (57,410) —
111 — — 111 —
(586) — — (586) —
(19,620) — — (19,620) —
3,618 — — 3,618 —
— 9,533 — 9,533 —
— (3,520) (604) (bb) (4,124) (337) (bb)
— 45 — 45 —
(1,345) — — (1,345) —
(17,822) 6,058 (604) (12,368) (337)
(74,937) 6,058 (604) (69,483) (337)
159) — ) (cc) (160) ) (ce)
(74,778) 6,058 (603) (69,323) (336)
(1,209) — — (1,209) —
$  (73,569) $ 6,058 $ (603) (68,114) $ (336)
$ (9.33) — — — —
7,885,537 — — _ o
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1,226,255,905
(0.04)
554,024,323

(0.04)

Pro Forma
Combined

$ 22,504

SLT7S
15,818

— A

44,097

9,935
13,765
59,585
18,222

101,507
(57.410)

111
(586)
(19,620)
3,618
9,533
(4,461)

45
(1,345)
(12,705)
(69,820)
(161)
(69.,659)

(1,209)
$ (68.450)

1,078,793,724

$ (0.04)
554,024,323
$ (0.04)
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2020

Foundry revenue (includes related party revenue of $42,535)
Biosecurity revenue

Product

Service

Total revenue

Costs and operating expenses

Cost of Biosecurity product revenue

Cost of Biosecurity service revenue

Research and development

General and administrative

Total operating expenses

Loss from operations
Other income (expense), net:

Interest income

Interest expense

Loss on equity method investments

Loss on investments

Excess fair value over cash proceeds for private placement

warrants
Warrant related issuance and deal costs

Other income, net (includes $721 from related parties)
Total other income (expense), net

Loss before provision for income taxes
Provision for income taxes

Net loss and comprehensive loss

Net loss and comprehensive loss attributable to non-controlling
interest

(in thousands, except share and per share data)

Ginkgo
(Historical)

SRNG
(Historical)

1PO

$ 59,221

8,707
8,729

S —

(aa)

76,657

6,705
8,906
159,767
38,306

213,684

(137,027

2,582
(2.385)
(3.059)
(1,070)

16,125

(9.817)
(3,520)

12,193

(124,834)
1,889

)

(13,338)
(13,338)

(126,723)

(&)

(13,338)

(114)
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(aa)
(a2)

Assuming No

Assuming Maximum Redemptions

Redemptions Scenario Scenario
Transaction Pro Transaction Pro
Accounting Forma Accounting Forma
Adjustments Combined Adjustments Combined
$ — $ 59,221 $ — $ 59,221
— 8,707 — 8,707
— 8,729 — 8,729
= 76,657 = 76,657
— 6,705 — 6,705
— 8,906 — 8,906
— 159,767 — 159,767
— 38,311 — 38311
— 213,689 — 213,689
— (137,032) — 137,032)
— 2,582 — 2,582
— (2,385) — (2,385)
— (3,059) — (3,059)
— (1,070) — (1,070)
— (9,817) — (9.817)
(736) (bb) (4,256) (411) (4,668)
— 16,125 — 16,125
(736) (1,881) (411) (2,292)
(736) (138,913) (411) (139,324)
arn (cc) 1,878 (6) (cc) 1,872
(725) (140,791) (405) 141,196)
= (114) = (114)
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Net loss and comprehensive loss attributable to Ginkgo
Bioworks, Inc. stockholders

Net loss per share attributable to Ginkgo Bioworks, Inc. common
stockholders, basic and diluted

Weighted average common shares outstanding, basic and diluted

Pro forma weighted average common stock outstanding-Class A
Common Stock

Net loss per Class A Common Stock-basic and diluted

Pro forma weighted average common stock outstanding-Class B
Common Stock

Net loss per Class B Common Stock-basic and diluted

Assuming No

Assuming Maximum Redemptions

Redemptions Scenario Scenario
Transaction Transaction
Ginkgo SRNG PO Accounting Pro Forma Accounting Pro Forma
(Historical) (Historical) C Adjustments Combined Adjustments Combined
(aa)
$ (126,609) $ ® $ (13,338) $ (725) $ (140,677) $ (405) $ (141,082)
$  (16.18) — — — — -
7,824,465 — — — — — —
— — — 1,226,255,905 1,078,798,562
— — — $ (0.08) $ (0.09)
— — — 554,024,323 554,024,323
— — — $ (0.08) $ (0.09)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

1. Basis of Presentation

The unaudited pro forma condensed combined financial information was prepared in accordance with Article 11 of Regulation S-X as amended by the final
rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses,” using the assumptions set forth in the notes
to the unaudited pro forma condensed combined financial information. The unaudited pro forma condensed combined financial information has been
adjusted to include Transaction Accounting Adjustments, which reflect the application of the accounting required by U.S. GAAP, linking the effects of the
Business Combination, described above, to the SRNG and Company historical financial statements (“Transaction Accounting Adjustments”).

The Business Combination will be accounted for as a reverse recapitalization, in accordance with U.S. GAAP. Under this method of accounting, SRNG will
be treated as the “acquired” company for financial reporting purposes. Accordingly, the Business Combination will be treated as the equivalent of the
Company issuing stock for the net assets of SRNG, accompanied by a recapitalization. The net assets of SRNG will be stated at historical cost, with no
goodwill or other intangible assets recorded. Operations prior to the Business Combination will be those of the Company.

The Company has been determined to be the accounting acquirer based on evaluation of the following facts and circumstances under both the no
redemption and maximum redemption scenarios:

. the Company’s existing stockholders will have the largest voting interest in the combined company under the no redemption and maximum
redemption scenarios;

. the Company’s former executive management will make up all of the management of New Ginkgo;

. the Company’s existing directors and individuals designated by, or representing, Company stockholders will constitute a majority of the initial
New Ginkgo Board following the consummation of the Business Combination;

. New Ginkgo will assume the name “Ginkgo Bioworks Holdings, Inc.;” and

. the Company is the larger entity based on revenue. Additionally, the Company has a larger employee base and substantive operations.

The unaudited pro forma condensed combined balance sheet as of March 31, 2021 assumes that the Business Combination occurred on March 31, 2021.
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 and the three months ended March 31, 2021
give pro forma effect to the Business Combination as if it had been completed on January 1, 2020. All periods are presented on the basis of the Company as
the accounting acquirer.

The pro forma adjustments are based on the information currently available and reflect assumptions and estimates underlying the pro forma adjustments as
described in the accompanying notes. Additionally, the unaudited pro forma condensed combined financial information is based on preliminary accounting
conclusions, which are subject to change. As the unaudited pro forma condensed combined financial information has been prepared based on these
preliminary estimates and accounting, the final amounts recorded may differ materially from the information presented. The unaudited pro forma condensed
combined financial information does not purport to represent the actual results of operations that Ginkgo would have achieved had SRNG and the Company
been combined during the periods presented in the unaudited pro forma condensed combined financial statements and is not intended to project the future
results of operations that Ginkgo may achieve. The unaudited pro forma condensed combined financial information does not reflect any anticipated
synergies, operating efficiencies, tax savings, or cost savings that may be associated with Ginkgo.

The modification of Ginkgo’s equity awards is subject to New Ginkgo Board approval; as such, the unaudited pro forma condensed combined financial
information does not reflect this adjustment as the board approval has not yet occurred.
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There were no intercompany balances or transactions between SRNG and the Company as of March 31, 2021 and for the year ended December 31, 2020
and the three months ended March 31, 2021 of this unaudited pro forma condensed combined financial information. Accordingly, no pro forma adjustments
were required to eliminate the activities between SRNG and the Company.

The pro forma condensed combined provision for income taxes does not necessarily reflect the amounts that would have resulted had SRNG and the
Company filed consolidated income tax returns during the periods presented.

2. Accounting Policies

Upon consummation of the Business Combination, management will perform a comprehensive review of the two entities’ accounting policies. As a result of
that review, management may identify differences between the accounting policies of the two entities which, when conformed, could have a material impact
on the financial statements of Ginkgo. Based on its initial analysis, management did not identify any significant differences that would have a material
impact on the unaudited pro forma condensed combined financial information. As a result, the unaudited pro forma condensed combined financial
information does not assume any differences in accounting policies.

3. Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Financial Information
Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet
The Transaction Accounting Adjustments included in the unaudited pro forma condensed combined balance sheet as of March 31, 2021 are as follows:

a) Reflects the reclassification of $1,725.0 million of cash held in the Trust Account that becomes available to consummate the Business
Combination

b) Reflects the proceeds of $775.0 million from the issuance and sale of 77,500,000 shares of New SRNG Class A common stock at $10.00 per
share in the Private Placement

c) Reflects the settlement of $60.4 million of SRNG’s deferred underwriters’ fees

d) Reflects the payment of the remaining $74.6 million estimated transaction costs (the other $60.4 million of the total $135.0 million is
explained in tickmark ¢ above). Of the $74.6 million estimated transaction costs, $0.3 million was accrued as of March 31, 2021,
$74.0 million is capitalized against APIC and $0.6 million of estimated costs are not eligible to be capitalized, which have been expensed
through accumulated deficit in the unaudited pro forma condensed combined balance sheet. In maximum redemption scenario, an incremental
$0.3 million is recorded in accumulated deficit and APIC

e) Reflects the reclassification of SRNG Class A ordinary shares subject to possible redemption to permanent equity

) Reflects the reclassification of Founder Shares from Class B common stock to Class A common stock at the Closing
g) Reflects the elimination of SRNG historical accumulated deficit

h) Reflects the repayment of $1.5 million of accounts payable and accrued expenses to be settled by close

i) Reflects the recapitalization of Ginkgo’s equity and issuance of 1,500.0 million shares under no redemption and maximum redemption of
common stock at $0.0001 par value for the reverse recapitalization. Under no redemption and maximum redemption, 946.0 million and
554.0 million is Class A common stock and Class B common stock, respectively. Shares outstanding includes shares
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for Ginkgo’s outstanding common stock, convertible preferred stock, restricted stock units, warrants, preferred warrants, and options. Shares
subject to further vesting and exercise terms are excluded as shown in the capitalization table herein

7) Represents the redemption of the maximum number of shares of 125.0 million SRNG Class A ordinary shares for $1,250.0 million allocated
to Class A ordinary shares and additional paid-in capital using par value of $0.0001 per share and at a redemption price of $10.00 per share
(based on the fair value of the cash and investments held in the Trust Account of $1,725.0 million.)

Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations

The Transaction Accounting Adjustments included in the unaudited pro forma condensed combined statement of operations for the three months ended
March 31, 2021 and the year ended December 31, 2020 are as follows:

aa) Reflects the adjustment for the excess fair value over cash proceeds received for the private placement warrants that were issued in conjunction with the
consummation of SRNG’s public offering on February 26, 2021 along with the allocation of IPO transaction costs to the warrants

bb) Reflects the portion of estimated transaction costs for the Business Combination not eligible for capitalization under the no redemption scenario and the
maximum redemption scenario. Transaction costs are reflected as if incurred

on January 1, 2020, the date the Business Combination occurred for the purposes of the unaudited pro forma condensed combined statement of operations.
This is a non-recurring item

cc) Reflects income tax effect of pro forma adjustments using the estimated effective tax rate of (0.2)% and 1.5% for the three months ended March 31,
2021 and year ended December 31, 2020. In its historical periods, Ginkgo concluded that it is more likely than not that it will not recognize the full benefits
of federal and state net deferred tax assets and as a result established a valuation allowance. For pro forma purposes, it is assumed that this conclusion will
continue at the close date of the Business Combination and as such, the effective tax rate for each period is reflected

4. Net Loss per Share

Represents the net loss per share calculated using the historical weighted average shares outstanding, and the issuance of additional shares in connection
with the Business Combination, assuming the shares were outstanding since January 1, 2020. As the Business Combination and related transactions are
being reflected as if they had occurred at the beginning of the periods presented, the calculation of weighted average shares outstanding for basic and diluted
net loss per share assumes that the shares issuable relating to the Business Combination have been outstanding for the entire periods presented. When
assuming maximum redemption, this calculation is adjusted to eliminate such shares for the entire period. New Ginkgo Class A common stock and New
Ginkgo Class B common stock have the same dividend participation rights and economic terms. As a result, the unaudited pro forma condensed combined
financial statements follow the two-class method when computing net loss per share.
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The unaudited pro forma condensed combined financial information has been prepared assuming two alternative levels of redemption for the three months
ended March 31, 2021 and the year ended December 31, 2020 (in thousands, except share and per share data):

Three months ended Year ended
March 31, 2021 December 31, 2020

Assuming No Assuming Max Assuming No Assuming Max
(in thousands, except share and per share data) Redemptions Redemptions Redemptions Redemptions
Pro forma net loss $ (68,114) $ (68,450) $ (140,677) $ (141,082)
Pro forma net loss attributable to Class A Common Stock $ (46,917) $ (45,225) $ (96,898) $ (93,212)
Pro forma net loss attributable to Class B Common Stock $ (21,197) $ (23,226) $ (43,779) $ (47,870)
Pro forma weighted average common stock outstanding—

Class A Common Stock 1,226,255,905 1,078,793,724 1,226,255,905 1,078,798,562
Pro forma weighted average common stock outstanding—

Class B Common Stock 554,024,323 554,024,323 554,024,323 554,024,323
Basic and diluted net loss per Class A Common Stock $ (0.04) $ (0.04) $ (0.08) $ (0.09)
Basic and diluted net loss per Class B Common Stock $ (0.04) $ (0.04) $ (0.08) $ (0.09)
Pro forma weighted average shares outstanding—basic and

diluted
SRNG public stockholders 172,500,000 47,495,544
SRNG sponsor stockholders 30,232,500 7,774,775
Total SEAC 202,732,500 55,270,319
Ginkgo Class A Common Stock 946,023,405 946,023,405
Ginkgo Class B Common Stock 554,024,323 554,024,323
Total Ginkgo(4) 1,500,047,728 1,500,047,728
PIPE investors 77,500,000 77,500,000
Pro forma weighted average shares outstanding—basic and

diluted(1)(2)(3) 1,780,280,228 1,632,818,047

(1)  For the purposes of applying the treasury stock method for calculating diluted earnings per share, it was assumed that all outstanding warrants sold in
the IPO and warrants sold in the private placement are exchanged for 51.8 million shares of Class A common stock. However, since this results in
anti-dilution, the effect of such exchange was not included in the calculation of basic or diluted loss per share.

(2)  Excludes 180.0 million and 12.9 million under the no redemption (18.5 million under the maximum redemption scenario) Earnout Shares for Ginkgo
and SRNG, respectively as these are not participating securities (shares cannot be used to vote and dividends are forfeitable if the Earnout terms are
not met) and result in anti-dilution.

(3) Excludes 3.3 million and 58.5 million of Class A and Class B shares, respectively, underlying unvested restricted stock units for Ginkgo, as they
result in anti-dilution.

(4) Includes the shares underlying rollover vested options and preferred warrants, inclusion does not impact the ending loss per share amount.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS OF SRNG

The following discussion and analysis of the financial condition and results of operations of Soaring Eagle Acquisition Corp. (for purposes of this section,
“SRNG,” “we,” “us” and “our”) should be read in conjunction with the financial statements and related notes of SRNG included elsewhere in this
prospectus/. This discussion contains forward-looking statements reflecting our current expectations, estimates and assumptions concerning events and

financial trends that may affect our future operating results or financial position. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including those discussed in the sections entitled “Risk Factors” and
“Cautionary Note Regarding Forward-Looking Statements” appearing elsewhere in this prospectus.

Overview

We are a blank check company incorporated as a Cayman Islands exempted company on October 22, 2020 and formed for the purpose of effecting a
merger, capital share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses.
Simultaneously with the consummation of our initial public offering, we consummated the private sale of an aggregate of 19,250,000 warrants, each
exercisable to purchase one Class A ordinary share, par value $0.0001 per share at $11.50 per share, to Eagle Equity Partners II, LLC at a price of $1.50 per
warrant, generating gross proceeds, before expenses, of approximately $28,875,000. We intend to consummate an initial business combination using cash
from the proceeds of our initial public offering that closed on February 26, 2021 and the Private Placement, and from additional issuances of, if any, our
equity and our debt, or a combination of cash, equity and debt.

As indicated in the accompanying financial statements, at March 31, 2021, we had $1,917,469 in cash and $0 in deferred offering costs. At December 31,
2020, we had $0 in cash, and deferred offering costs of $1,254,190. Further, we expect to incur significant costs in the pursuit of our initial business
combination. We cannot assure you that our plans to raise capital or to complete our initial business combination will be successful.

Merger Agreement

On May 11, 2021, we entered into the Merger Agreement with Merger Sub and Ginkgo. If the Merger Agreement is adopted by SRNG’s shareholders, and
the transactions contemplated by the Merger Agreement are consummated, Merger Sub will merge with and into Ginkgo with Ginkgo surviving the merger
as a wholly owned subsidiary of SRNG. In addition, in connection with and following the consummation of the Business Combination, SRNG will be
renamed “Ginkgo Bioworks Holdings, Inc.” and is referred to herein as “New Ginkgo” as of the time following such change of name.

Ginkgo Bioworks, Inc. is building a platform to enable customers to program cells as easily as we can program computers. Ginkgo’s platform is market

agnostic and enables biotechnology applications across diverse markets, from food and agriculture to industrial chemicals to pharmaceuticals. Ginkgo is
also actively supporting a number of biosecurity efforts to respond to COVID-19, including vaccine manufacturing optimization, therapeutics discovery,
and K-12 pooled testing.

Under the Merger Agreement, SRNG has agreed to acquire all of the outstanding equity interests of Ginkgo for (i) the Base Equity Consideration,
consisting of approximately $15 billion in aggregate consideration in the form of New Ginkgo common stock valued at $10 per share, plus (ii) the Earn-Out
Consideration, consisting of approximately 180 million earn-out shares of New Ginkgo common stock, which are subject to forfeiture to the extent that the
vesting conditions described below are not satisfied on or before the fifth anniversary of the closing of the Business Combination. Ginkgo stockholders will
receive consideration in the form of shares of New Ginkgo Class A common stock or New Ginkgo Class B common stock, as determined in accordance
with the Merger Agreement.
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The Base Equity Consideration will be allocated among Ginkgo equity holders as follows: (i) each stockholder of Ginkgo holding shares of Ginkgo Class A
common stock or Ginkgo Class B common stock immediately prior to the effective time of the Business Combination will receive, with respect to each
share of Ginkgo Class A common stock it holds, a number of shares of New Ginkgo Class A common stock equal to the Base Equity Value Exchange
Ratio, (ii) each stockholder of Ginkgo holding shares of Ginkgo Class B common stock immediately prior to the effective time of the Business Combination
will receive, with respect to each share of Ginkgo Class B common stock it holds, a number of shares of New Ginkgo Class B common stock equal to the
Base Equity Value Exchange Ratio, (iii) each Ginkgo option that is outstanding, immediately prior to the effective time of the Business Combination, will
be assumed and converted into a New Ginkgo option with the same terms and conditions as applied to the original Ginkgo option, with appropriate
adjustments to the number of shares for which such option is exercisable and the exercise price thereof, (iv) each Ginkgo restricted stock award that is
outstanding immediately prior to the effective time of the Business Combination will be converted into a New Ginkgo restricted stock award equal to the
Base Equity Value Exchange Ratio on the same terms and conditions as applicable to such Ginkgo restricted stock award, with appropriate adjustments to
the number of shares to which each such New Ginkgo restricted stock award relates, (v) each Ginkgo restricted stock unit award that is outstanding
immediately prior to the effective time of the Business Combination will be converted into a New Ginkgo restricted stock unit on the same terms and
conditions as applicable to such Ginkgo restricted stock unit award, with appropriate adjustments to the number of shares to which each such New Ginkgo
restricted stock unit relates, and (vi) each Ginkgo warrant that is outstanding and unexercised immediately prior to the effective time of the Business
Combination and that is not automatically exercised in full in accordance with its terms by virtue of the occurrence of the Business Combination will be
assumed and converted into a New Ginkgo assumed warrant on the same terms and conditions as applied to the original Ginkgo warrant immediately prior
to the effective time of the Business Combination, with appropriate adjustments to the number of shares for which such New Ginkgo assumed warrant is
exercisable and the exercise price thereof.

In addition, the Merger Agreement contemplates that the holders of Ginkgo common stock, Ginkgo options, Ginkgo restricted stock awards, Ginkgo
restricted stock unit awards and Ginkgo warrants outstanding immediately prior to the effective time of the Business Combination will collectively be
entitled to receive the Earnout Consideration, which is divided into four equal tranches subject to vesting during the Earn-out Period based on the conditions
below:

. if the trading price per share of New Ginkgo Class A common stock at any point during the trading hours of a trading day is greater than or
equal to $12.50 for any 20 trading days within any period of 30 consecutive trading days during the Earn-out Period, 25% of the Earn-out
Consideration will immediately vest;

. if the trading price per share of New Ginkgo Class A common stock at any point during the trading hours of a trading day is greater than or
equal to $15.00 for any 20 trading days within any period of 30 consecutive trading days during the Earn-out Period, an additional 25% of the
Earn-out Consideration will immediately vest;

. if the trading price per share of New Ginkgo Class A common stock at any point during the trading hours of a trading day is greater than or
equal to $17.50 for any 20 trading days within any period of 30 consecutive trading days, an additional 25% of the Earn-out Consideration
will immediately vest; and

. if the trading price per share of New Ginkgo Class A common stock at any point during the trading hours of a trading day is greater than or
equal to $20.00 for any 20 trading days within any period of 30 consecutive trading days, the remaining 25% of the Earn-out Consideration
will immediately vest.

Additionally, the vesting of the Earn-out Consideration will be subject to acceleration in the event of certain transactions resulting in a change of control of
New Ginkgo or the acquisition by a third party of assets of New Ginkgo representing at least 50% of New Ginkgo’s assets (by value) on a consolidated
basis or generating at least 50% of New Ginkgo’s revenues on a consolidated basis, to the extent that the per-share value of the consideration received by
New Ginkgo’s stockholders in such transaction or acquisition is greater than or equal to any of the earn-out targets described above.
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To the extent that any of the earn-out targets described above are not achieved the Earn-out Period, the portion of the Earn-out Consideration that remains
subject to vesting and forfeiture at the end of the Earn-out Period will be forfeited to New Ginkgo for no consideration and cancelled.

New Ginkgo Class B common stock will have the same economic terms as the New Ginkgo Class A common stock, except that the shares of New Ginkgo
Class A common stock will have one vote per share and the shares of New Ginkgo Class B common stock will have 10 votes per share. Generally, the
outstanding shares of New Ginkgo Class B common stock will convert to New Ginkgo Class A common stock when the holder thereof ceases to be a
director or employee of New Ginkgo or upon transfer to a person who is not a director or employee of New Ginkgo.

The parties to the Merger Agreement have made customary representations, warranties and covenants in the Merger Agreement, including, among others,
covenants with respect to the conduct of SRNG, Merger Sub, Ginkgo and its subsidiaries prior to the closing of the Business Combination.

The closing of the Business Combination is subject to certain customary conditions, including, among other things: (i) approval by SRNG’s stockholders
and Ginkgo’s stockholders of the Merger Agreement, the Business Combination and certain other actions related thereto; (ii) the expiration or termination
of the waiting period (or any extension thereof) applicable under the Hart-Scott-Rodino Antitrust Improvements Act of 1976; (iii) SRNG having at least
$1.25 billion of cash at the closing of the Business Combination, consisting of (A) cash held in its trust account after giving effect to redemptions of public
shares, if any, but before giving effect to the payment of Ginkgo’s and SRNG’s outstanding transaction expenses, (B) the aggregate gross purchase price
received by the Company pursuant to the Subscription Agreements (as defined below) and (C) the amount of any equity investments in Ginkgo between the
date of the Merger Agreement and the closing of the Business Combination; and (iv) the shares of New Ginkgo Class A common stock to be issued in
connection with the Business Combination having been approved for listing on Nasdaq or the New York Stock Exchange, subject only to official notice of
issuance thereof.

The Merger Agreement may be terminated by SRNG or Ginkgo under certain circumstances, including, among others, (i) by mutual written consent of
SRNG and Ginkgo, (ii) by either SRNG or Ginkgo if the closing of the Business Combination has not occurred on or before November 11, 2021, and
(iii) by either SRNG or Ginkgo if SRNG has not obtained the required approval of its shareholders.

The Business Combination also calls for additional agreements, including, among others, the Subscription Agreements, Share Commitments, as described
elsewhere in this prospectus.

Results of Operations and Known Trends or Future Events

We have neither engaged in any significant operations nor generated any revenues to date. Our only activities since inception have been organizational
activities, activities relating to our initial public offering, activities relating to identifying and evaluating prospective acquisition candidates and activities
relating to general corporate matters. We will not generate any operating revenues until after completion of our initial business combination. We will
generate non-operating income in the form of interest income on cash and cash equivalents after this offering. There has been no significant change in our
financial or trading position and no material adverse change has occurred since the date of our audited financial statements other than the proceeds received
from the IPO which have been reflected in SRNG’s audited balance as of February 26, 2021.

For the three months ended March 31, 2021, SRNG had net income of $5,761,600 which consisted of a non-cash loss of $9,817,500 related to the excess of
fair value over the cash received for private placement warrants, $3,520,347 related to offering costs related to warrant liabilities and $295,117 in general
and administrative expenses. These losses and expenses were partially offset by $44,564 unrealized gain earned on the Trust Account and a non-cash
income of $19,350,000 for decrease in fair value of warrant liabilities. General and administrative expenses of $295,117 is primarily comprised of filing
fees and insurance expense.
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Liquidity and Capital Resources

Our liquidity needs have been satisfied prior to the completion of the IPO through receipt of a $25,000 capital contribution from our Sponsor in exchange
for the issuance of the founder shares to our Sponsor and $300,000 in available loans from our Sponsor.

As of March 31, 2021, SRNG had an unrestricted cash balance of $1,917,469 as well as cash and accrued interest held in trust of $44,564. Our working
capital needs will be satisfied through the funds, held outside of the Trust Account, from the IPO. Interest on funds held in the Trust Account may be used
to fund our working capital requirements (subject to an aggregate limit of $3,000,000) and/or to pay taxes. Further, the Sponsor or an affiliate of the
Sponsor or certain of our officers and directors may, but are not obligated to, loan us funds as may be required. Such loans may be convertible into warrants
of the post-Business Combination entity at a price of $1.50 per warrant at the option of the lender. Such warrants would be identical to the private
placement warrants. The terms of such loans have not been determined and no written agreements exist with respect to such loans.

A total of $1,725,000,000, comprised of $1,699,125,000 of the proceeds from the IPO (which amount includes $60,375,000 of the underwriters’ deferred
discount) and $25,875,000 of the proceeds of the sale of the private placement warrants, was placed in a U.S.-based trust account at J.P. Morgan Chase
Bank, N.A. maintained by Continental Stock Transfer & Trust Company, acting as trustee. The proceeds held in the trust account will be invested only in
U.S. government treasury obligations with a maturity of 185 days or less or in money market funds meeting certain conditions under Rule 2a-7 under the
Investment Company Act which invest only in direct U.S. government treasury obligations. The remaining approximately $800,000 was not held in the trust
account. In the event that our offering expenses exceed our estimate of $2,200,000, we may fund such excess with funds not to be held in the trust account.
In such case, the amount of funds we intend to be held outside the trust account would decrease by a corresponding amount. Conversely, in the event that
the offering expenses are less than our estimate of $2,200,000, the amount of funds we intend to be held outside the trust account would increase by a
corresponding amount.

We intend to use substantially all of the funds held in the trust account, including any amounts representing interest earned on the trust account (excluding
deferred underwriting commissions) to complete our initial business combination. We may withdraw interest to pay our taxes, if any. Our annual income tax
obligations will depend on the amount of interest and other income earned on the amounts held in the trust account. We expect the interest earned on the
amount in the trust account will be sufficient to pay our income taxes. To the extent that our equity or debt is used, in whole or in part, as consideration to
complete our initial business combination, the remaining proceeds held in the trust account will be used as working capital to finance the operations of the
target business or businesses, make other acquisitions and pursue our growth strategies.

In addition, we have entered into forward purchase agreements pursuant to which, if we conduct a private placement transaction in connection with our
initial business combination, we will offer the forward purchasers the opportunity to purchase forward purchase shares in connection with our initial
business combination. If each of the forward purchasers accepts such offer, it will commit to purchase at least a minimum aggregate amount of forward
purchase shares at $10.00 per share equal to no less than (i) the percentage of units purchased by such purchaser in the initial public offering out of the total
number of Units sold by the Company in the initial public offering (excluding any Units sold pursuant to the exercise of the underwriters’ over-allotment
option) multiplied by (ii) the total number of SRNG Class A ordinary shares sold in such private placement transaction in connection with our initial
business combination (including such forward purchase shares and any SRNG Class A ordinary shares sold pursuant to any other forward purchase
agreements). Each forward purchase agreement is subject to conditions, including each forward purchaser specifying the amount of shares no less than the
minimum aggregate amount it wishes to purchase after we notify such forward purchaser of our offer to it to purchase forward purchase shares. We may
specify, in our sole discretion and at any time prior to or after such forward purchaser has indicated its specified amount, an amount below the specified
amount that we are willing to sell to such forward purchaser. Such forward purchaser may choose to accept or reject our offer to purchase
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the forward purchase shares in its sole discretion. The forward purchase shares will be identical to the Class A ordinary shares included in the units being
sold in the initial public offering, except the forward purchase shares will be subject to certain registration rights. The proceeds from the sale of these
forward purchase shares, together with the amounts available to us from the trust account (after giving effect to any redemptions of public shares) and any
other equity or debt financing obtained by us in connection with the business combination, may be used to satisfy the cash requirements of the business
combination, including funding the purchase price and paying expenses and retaining specified amounts to be used by the post-business combination
company for working capital or other purposes.

Each of the forward purchasers has indicated to us an interest to purchase up to 9.9% of the units sold in the (excluding any units sold pursuant to the
exercise of the underwriters’ over-allotment option) at the public offering price. However, indications of interest are not binding agreements or
commitments to purchase and the forward purchasers may decide not to purchase any units in the initial public offering. In addition, the underwriters could
determine to sell fewer units to each forward purchaser than it indicated an interest in purchasing or could determine not to sell any units to each forward
purchaser.

Prior to the completion of our initial business combination, we will have available to us the approximately $800,000 of proceeds held outside the trust
account. We will use these funds to primarily identify and evaluate target businesses, perform business due diligence on prospective target businesses, travel
to and from the offices, plants or similar locations of prospective target businesses or their representatives or owners, review corporate documents and
material agreements of prospective target businesses, and structure, negotiate and complete a business combination.

We do not believe we will need to raise additional funds following the initial public offering in order to meet the expenditures required for operating our
business prior to our initial business combination. However, if our estimates of the costs of identifying a target business, undertaking in-depth due diligence
and negotiating an initial business combination are less than the actual amount necessary to do so, we may have insufficient funds available to operate our
business prior to our initial business combination. In order to fund working capital deficiencies or finance transaction costs in connection with an intended
initial business combination, the Sponsor or an affiliate of the Sponsor or certain of our officers and directors may, but are not obligated to, loan us funds as
may be required. If we complete our initial business combination, we would repay such loaned amounts. In the event that our initial business combination
does not close, we may use a portion of the working capital held outside the trust account to repay such loaned amounts but no proceeds from our trust
account would be used for such repayment. Such loans may be convertible into private placement warrants of the post business combination entity at a price
of $1.50 per warrant at the option of the lender. Such warrants would be identical to the private placement warrants. The terms of such loans, if any, have
not been determined and no written agreements exist with respect to such loans. Prior to the completion of our initial business combination, we do not
expect to seek loans from parties other than the Sponsor or an affiliate of the Sponsor as we do not believe third parties will be willing to loan such funds
and provide a waiver against any and all rights to seek access to funds in our trust account.

We expect our primary liquidity requirements during that period to include approximately $216,000 for legal, accounting, due diligence, travel and other
expenses associated with structuring, negotiating and documenting successful business combinations; and approximately $224,000 for Nasdaq and other
regulatory fees. We will also reimburse an affiliate of the Sponsor for office space and administrative services provided to members of our management
team in an amount not to exceed $15,000 per month in the event such space and/or services are utilized and we do not pay a third party directly for such
services.

These amounts are estimates and may differ materially from our actual expenses. In addition, we could use a portion of the funds not being placed in trust to
pay commitment fees for financing, fees to consultants to assist us with our search for a target business or as a down payment or to fund a “no-shop”
provision (a provision designed to keep target businesses from “shopping” around for transactions with other companies or investors on

72



Table of Contents

terms more favorable to such target businesses) with respect to a particular proposed business combination, although we do not have any current intention to
do so. If we entered into an agreement where we paid for the right to receive exclusivity from a target business, the amount that would be used as a down
payment or to fund a “no-shop” provision would be determined based on the terms of the specific business combination and the amount of our available
funds at the time. Our forfeiture of such funds (whether as a result of our breach or otherwise) could result in our not having sufficient funds to continue
searching for, or conducting due diligence with respect to, prospective target businesses.

Moreover, we may need to obtain additional financing to complete our initial business combination, either because the transaction requires more cash than
is available from the proceeds held in our trust account or because we become obligated to redeem a significant number of our public shares upon
completion of the business combination, in which case we may issue additional securities or incur debt in connection with such business combination. In
addition, we intend to target businesses with enterprise values that are greater than we could acquire with the net proceeds of the initial public offering and
the sale of the private placement units, and, as a result, if the cash portion of the purchase price exceeds the amount available from the trust account, net of
amounts needed to satisfy any redemptions by public shareholders, we may be required to seek additional financing to complete such proposed initial
business combination. We may also obtain financing prior to the closing of our initial business combination to fund our working capital needs and
transaction costs in connection with our search for and completion of our initial business combination. There is no limitation on our ability to raise funds
through the issuance of equity or equity-linked securities or through loans, advances or other indebtedness in connection with our initial business
combination, including pursuant to forward purchase agreements or backstop agreements we may enter into following consummation of the initial public
offering. Subject to compliance with applicable securities laws, we would only complete such financing simultaneously with the completion of our initial
business combination. If we are unable to complete our initial business combination because we do not have sufficient funds available to us, we will be
forced to cease operations and liquidate the trust account. In addition, following our initial business combination, if cash on hand is insufficient, we may
need to obtain additional financing in order to meet our obligations.

Controls and Procedures

We are not currently required to maintain an effective system of internal controls as defined by Section 404 of the Sarbanes-Oxley Act. We will be required
to comply with the internal control requirements of the Sarbanes-Oxley Act for the fiscal year ending December 31, 2021. Only in the event that we are
deemed to be a large accelerated filer or an accelerated filer and no longer an emerging growth company would we be required to comply with the
independent registered public accounting firm attestation requirement. Further, for as long as we remain an emerging growth company as defined in the
JOBS Act, we intend to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not
emerging growth companies including, but not limited to, not being required to comply with the independent registered public accounting firm attestation
requirement.

Prior to the closing of the initial public offering, we did not complete an assessment, nor did our independent registered public accounting firm tested our
systems, of internal controls. We expect to assess the internal controls of our target business or businesses prior to the completion of our initial business
combination and, if necessary, to implement and test additional controls as we may determine are necessary in order to state that we maintain an effective
system of internal controls. A target business may not be in compliance with the provisions of the Sarbanes-Oxley Act regarding the adequacy of internal
controls. Many small and mid-sized target businesses we may consider for our initial business combination may have internal controls that need
improvement in areas such as:

. staffing for financial, accounting and external reporting areas, including segregation of duties;
. reconciliation of accounts;
. proper recording of expenses and liabilities in the period to which they relate;
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. evidence of internal review and approval of accounting transactions;
. documentation of processes, assumptions and conclusions underlying significant estimates; and
. documentation of accounting policies and procedures.

Because it will take time, management involvement and perhaps outside resources to determine what internal control improvements are necessary for us to
meet regulatory requirements and market expectations for our operation of a target business, we may incur significant expenses in meeting our public
reporting responsibilities, particularly in the areas of designing, enhancing, or remediating internal and disclosure controls. Doing so effectively may also
take longer than we expect, thus increasing our exposure to financial fraud or erroneous financing reporting.

Once our management’s report on internal controls is complete, we will retain our independent registered public accounting firm to audit and render an
opinion on such report when required by Section 404 of the Sarbanes-Oxley Act. The independent registered public accounting firm may identify additional
issues concerning a target business’s internal controls while performing their audit of internal control over financial reporting.

Quantitative and Qualitative Disclosures about Market Risk

The net proceeds of the initial public offering and the sale of the private placement warrants held in the trust account will be invested in U.S. government
treasury obligations with a maturity of 185 days or less or in money market funds meeting certain conditions under Rule 2a-7 under the Investment
Company Act which invest only in direct U.S. government treasury obligations. Due to the short-term nature of these investments, we believe there will be
no associated material exposure to interest rate risk.

Off-Balance Sheet Arrangements; Commitments and Contractual Obligations; Quarterly Results

As of March 31, 2021 and December 31, 2020, respectively, we did not have any off-balance sheet arrangements as defined in Item 303(a)(4)(ii) of
Regulation S-K and did not have any commitments or contractual obligations. No unaudited quarterly operating data is included in this prospectus as we
have not conducted any operations to date.

Contractual Obligations

As of March 31, 2021, we did not have any long-term debt, capital or operating lease obligations. We entered into an administrative services agreement in
which we will pay the Sponsor for office space and secretarial and administrative services provided to members of our management team, in an amount not
to exceed $15,000 per month.

JOBS Act

The JOBS Act contains provisions that, among other things, relax certain reporting requirements for qualifying public companies. We will qualify as an
“emerging growth company” and under the JOBS Act will be allowed to comply with new or revised accounting pronouncements based on the effective
date for private (not publicly traded) companies. We are electing to delay the adoption of new or revised accounting standards, and as a result, we may not
comply with new or revised accounting standards on the relevant dates on which adoption of such standards is required for non-emerging growth
companies. As a result, our financial statements may not be comparable to companies that comply with new or revised accounting pronouncements as of
public company effective dates.

Additionally, we are in the process of evaluating the benefits of relying on the other reduced reporting requirements provided by the JOBS Act. Subject to
certain conditions set forth in the JOBS Act, if, as an
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“emerging growth company,” we choose to rely on such exemptions we may not be required to, among other things, (i) provide an independent registered
public accounting firm’s attestation report on our system of internal controls over financial reporting pursuant to Section 404, (ii) provide all of the
compensation disclosure that may be required of non-emerging growth public companies under the Dodd-Frank Wall Street Reform and Consumer
Protection Act, (iii) comply with any requirement that may be adopted by the PCAOB regarding mandatory audit firm rotation or a supplement to the report
of the independent registered public accounting firm providing additional information about the audit and the financial statements (auditor discussion and
analysis), and (iv) disclose certain executive compensation related items such as the correlation between executive compensation and performance and
comparisons of the CEO’s compensation to median employee compensation. These exemptions will apply for a period of five years following the
completion of the initial public offering or until we are no longer an “emerging growth company,” whichever is earlier.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF GINKGO

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the consolidated financial
statements and related notes thereto included elsewhere in this prospectus. This discussion contains forward-looking statements that reflect our plans,
estimates and beliefs that involve risks and uncertainties. As a result of many factors, such as those set forth under “Risk Factors” and “Cautionary Note
Regarding Forward-Looking Statements” sections elsewhere in this prospectus, our actual results may differ materially from those anticipated in these
forward-looking statements.

Overview

Our mission is to make biology easier to engineer.

Ginkgo is building the industry-standard horizontal platform for cell programming. We use our platform to program cells on behalf of our customers. These
“cell programs” are designed to enable biological production of products as diverse as novel therapeutics, key food ingredients, and chemicals currently
derived from petroleum. We have worked on over 75 major programs through the first quarter of 2021 in end markets as diverse as specialty chemicals,
agriculture, food, consumer products, and pharmaceuticals. Biology did not evolve by end market. All of these applications run on cells which have a
common code—DNA—and a common programming platform can enable all of them. Because of this shared platform, we are able to drive scale and
learning efficiencies while maintaining flexibility and diversity in our program areas. Ultimately, customers come to us because they believe we maximize
the probability of successfully developing their products.

Customers look to Ginkgo to overhaul their manufacturing processes or develop new products through biology. They might, for example, be looking to
produce a particular chemical via fermentation, at a lower cost, with enhanced supply chain reliability or sustainability. Or perhaps the customer needs a
microbe that will live and grow on the roots of corn and convert nitrogen in the air into usable fertilizer for a plant, resulting in improved plant growth. Or a
customer might need an antibody that binds to and neutralizes a certain target, along with a way to produce those antibodies at scale. All of these programs
and more run on a common platform at Ginkgo.

The foundation of our platform includes two core assets that execute a wide variety of cell programs for customers according to their specifications: our
Foundry and our Codebase.

. Our Foundry wraps proprietary software and automation around core cell engineering workflows—designing DNA, writing DNA, inserting
that DNA into cells, testing to measure cell performance—and leverages data analytics and data science to inform each iteration of design.
The software, automation and data analysis pipelines we leverage in the Foundry drive a strong scale economic: we have scaled the output of
the Foundry by roughly 3X annually since we started measuring it around 2015 and over that time, the average cost per unit operation has
fallen by approximately 50% every year. We expect to be able to pass these savings along to our customers, allowing them to take more “shots
on goal” with their programs.

. Our Codebase includes both our physical (engineered cells and genetic parts) and digital (genetic sequences and performance data) biological
assets, and accumulates as we execute more cell programs on the platform. Every program, whether successful or not, generates valuable
Codebase and helps inform future experimental designs and provides reusable genetic parts, making our cell program designs more efficient.

As the platform scales, we have observed a virtuous cycle between our Foundry, our Codebase, and the value we deliver to customers. We believe this
virtuous cycle sustains Ginkgo’s growth and differentiated value proposition.
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. Foundry: As we take on more work in the Foundry, we benefit from scale economics, which over time may lead to lower program costs. We
expect that these lower costs, in turn, will drive additional demand for our cell programming capabilities.

. Codebase: Cell programs also generate Codebase, which can drive better experimental direction and improve the odds of technical success,
further increasing our customer value proposition, which we believe will result in additional demand.

Put simply: we believe that as the platform improves with scale, it drives more scale, which drives further platform improvements, and so on. We believe
this positive feedback loop has the potential to drive compounding value creation in the future as every new program we add contributes to both near-term
revenues and has the potential to add significant downstream economics.

Our commercial team is organized to both establish new relationships with potential customers (traditional business development) as well as maintain and
expand relationships with our existing customers (which we call “alliance management”). We recognize the cross-functional efforts required to sign any
new contract and so our business development teams do not receive a commission or cash bonus based on target sales, but rather a base salary and annual
equity grants driven by overall contribution and performance, in line with how we compensate other members of our team.

Our business development team has both expertise in relevant industries (Consumer & Technology, Industrial & Environment, Agriculture, Food &
Nutrition, Pharma & Biotech and Government & Defense) as well as expertise in our Foundry capabilities and synthetic biology. With this background we
are able to identify industry or consumer challenges where biology can serve as a solution. Our categories of customers, independent of industry, include
potential customers who have research and development (“R&D”) teams with some synthetic biology capabilities where choosing Ginkgo can bring
automation, scale and codebase beyond their own; potential customers who are considering but have not yet built lab-scale capabilities where a partnership
with Ginkgo allows them to spend their capital on commercialization efforts; and potential customers who are not yet working in synthetic biology whose
industries or products stand to be disrupted by biological solutions. Our business development team, with support from our Codebase and Foundry team
members, crafts solutions for each of these types of customers through a strategic discussion of customer needs and fit with Ginkgo capabilities.

To grow existing customers, our alliance management team, through close collaboration on our existing programs, seeks technical and business
opportunities for our customers that serve as the basis for consideration of future programs. As our programs demonstrate technical success, our existing
customers often bring their next strategic R&D needs to our attention.

Our business model mirrors the structure of our platform and we are compensated in two primary ways. First, we charge usage fees for Foundry services, in
much the same way that cloud computing companies charge usage fees for utilization of computing capacity or contract research organizations (CROs)
charge for services. The total addressable market (TAM) for our Foundry revenue includes the market for biotech labor and tools, which industry sources
estimate will be approximately $40 billion in 2021 and which is expected to grow at a CAGR of approximately 20% from 2021 to 2023. Foundry revenue
was $59.2 million for the year ended December 31, 2020 and $22.5 million for the three months ended March 31, 2021. Additionally, we negotiate a value
share with our customers (typically in the form of royalties, milestones, and/or equity interests) in order to align our economics with the success of the
programs enabled by our platform. As we add new programs, our portfolio of programs with this “downstream” value potential grows. Through these value
shares, we are tapping into what industry sources expect to be a $2 to $4 trillion market for bioengineered products.
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With a mission to make biology easier to engineer, we have always recognized the imperative to invest in biosecurity as a key component of our platform.
We care how our platform is used and investments in biosecurity help us ensure that cell programming is conducted and deployed responsibly. The
COVID-19 pandemic demonstrated the disruptive power of biology and has created a paradigm shift with respect to biosecurity in both public and private
institutions that we believe will drive significant growth in demand for these capabilities. Our Biosecurity offering generated $17.4 million in revenue for
the year ended December 31, 2020 and $21.6 million for the three months ended March 31, 2021. Biosecurity revenue is expected to continue growing in
the near-term, however, demand for COVID-19 testing remains uncertain for the second half of 2021. Our dedication to biosecurity is deeper than our
emergency response to the current global pandemic. The rise of the internet and computing capabilities heralded a need for cybersecurity. Learning from
this experience and given the power of biology, we believe innovation in biosecurity must keep pace with innovations in bioengineering.

SARS-CoV-2 will not be the last pathogen we face with pandemic potential, but if we make the right investments, it may be the last that catches us
unprepared. Industry sources estimate that at steady state, $20 to $40 billion should be spent on pandemic preparedness annually. The near-term growth of
this sector is highly dependent on international government initiatives and investment and Ginkgo has been supporting and engaging with domestic and
international organizations and governments to help shape the understanding of a robust biosecurity program. Given our experience to date, we believe there
is a meaningful commercial opportunity in biosecurity that will persist beyond the current COVID-19 pandemic, driven by increased awareness of the need
for prevention and response systems. We are well placed to take a leadership position as the biosecurity platform of choice, and we believe that our
technology leadership requires that we play an important role in helping the world manage these challenges.

We believe that cell programming has the potential to be as ubiquitous in the physical world as computer programming has become in the digital world. We
believe products in the future will be grown rather than made. To enable that vision, we are building a horizontal platform to make biology easier to
engineer. Our business model is aligned with this strategy and with the success of our customers, setting us on what we believe is a path towards sustainable
innovation for years to come.

Generating Economic Value Through Revenue and Downstream Value Share

Our cell programming platform is a key enabling technology and source of intellectual property for our customers’ products. We earn both Foundry revenue
for our research and development (“R&D”) services as well as a share of the value of products created using our platform.

We structure Foundry revenue and downstream value share arrangements to include some combination of the following:
. Foundry revenue, also referred to as Foundry usage fees, in the form of:
» upfront payments upon consummation of the agreement that are recognized over our period of performance;
*  reimbursement for costs incurred for R&D services;

»  milestone payments upon the achievement of specified technical criteria;

plus,
. downstream value share revenue in the form of:
*  milestone payments upon the achievement of specified commercial criteria;
* royalties on sales of products from or comprising engineered organisms;

*  royalties related to cost of goods sold reductions realized by our customers;
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or,
. downstream value share in the form of equity interests in our customer.

*  Downstream value share in the form of equity interest appreciation is not recognized as revenue but is expected to contribute to future
cash flows upon liquidation, the amount and timing of which is inherently unpredictable.

Downstream value share arrangements which involve equity interests fall into two categories: Platform Ventures and Structured Partnerships.

Platform Ventures

Platform Ventures allow leading multinationals to partner with Ginkgo and financial investors to form new ventures in identified market segments with
potential to benefit from synthetic biology. In exchange for an equity position in the venture, we contribute license rights to our proprietary cell
programming technology and intellectual property, while our partners contribute relevant industry expertise, other resources and venture funding. We also
provide R&D services for which we receive cash payments for our costs incurred, plus a margin. Platform Ventures include:

Joyn Bio, LLC

Founded in 2017, Joyn Bio, LLC (“Joyn”) was formed to focus on engineered microbes for use in agricultural applications. Along with certain of our
investors, we formed Cooksonia, LLC (“Cooksonia”) which holds a 50% equity interest in Joyn. Bayer CropScience LP contributed cash commitments of
$80 million plus intellectual property and holds the remaining 50% equity interest in Joyn. We provided license rights to our intellectual property and
platform at inception in return for our equity interest in Joyn, which was recorded at an initial fair value of $97.9 million. The carrying value of our equity
method investment in Joyn was $24.9 million as of March 31, 2021. Ginkgo also entered into a Foundry Services Agreement (“Joyn FSA”) with Joyn under
which we provide R&D services. Joyn paid us a non-refundable $20.0 million prepayment for services to be provided under the Joyn FSA and made an
additional $15.0 million prepayment for services during the year ended December 31, 2019.

Motif FoodWorks, Inc.

Founded in 2018, Motif FoodWorks, Inc. (“Motit”) was formed to focus on the application of synthetic biology to reduce the reliance on animal products in
the food industry. We entered into an intellectual property contribution agreement that granted Motif rights to our intellectual property, subject to mutually
agreed upon technical development plans. In return for our contribution of intellectual property and access to our platform, we received shares of common
stock in Motif. The initial fair value of our common stock investment in Motif was $65.1 million which has subsequently been reduced to a carrying value
of zero as a result of the allocation of losses under our accounting for equity method investments. Motif was capitalized through Series A preferred stock
financings that raised approximately $119 million in gross proceeds from an investor group which included certain of our investors, Louis Dreyfus
Company and Fonterra Co-operative Group Limited. In June 2021, Motif raised an additional $226 million through a Series B preferred stock financing.
Ginkgo also entered into a Technical Development Agreement with Motif under which we provide R&D services in return for cash consideration on a cost-
plus fixed margin basis.

Allonnia, LLC

Founded in 2019, Allonnia, LLC (“Allonnia”) was formed to focus on the application of synthetic biology in the waste bioremediation and biorecovery
industries. We entered into an intellectual property contribution agreement
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that granted Allonnia rights to our intellectual property, subject to mutually agreed upon technical development plans. In return for our contribution of
intellectual property and access to our platform, we received common units in Allonnia with a right to additional units subject to additional closings of
Allonnia’s Series A preferred units. The initial fair value of our common units received in Allonnia was $24.5 million, subsequently increased by

$12.7 million in 2021, all of which has been reduced to a carrying value of zero as a result of the allocation of losses under our accounting for equity
method investments. Allonnia was capitalized through Series A preferred unit financings that raised approximately $52 million in gross proceeds from an
investor group which included certain of our investors and Battelle Memorial Institute. Ginkgo also entered into a Technical Development Agreement with
Allonnia under which we provide R&D services in return for cash consideration on a cost-plus fixed margin basis.

Kalo Ingredients, LLC

Founded in 2021, Kalo Ingredients, LLC (“Kalo”) was formed to focus on the application of synthetic biology in the beauty and personal care products
industry. In March 2021, we entered into an intellectual property contribution agreement that granted Kalo rights to our intellectual property, subject to
mutually agreed upon technical development plans. In return for our contribution of intellectual property and access to our platform, Kalo has agreed to
issue Ginkgo up to 9,000,000 common units, 1,755,000 of which was issued upon execution of the Kalo common unit issuance agreement and the
remainder will be issued based on additional closings of Kalo’s Series A preferred units. The initial fair value of our common units received in Kalo was
$11.9 million which has subsequently been reduced to a carrying value of zero as a result of the allocation of losses under our accounting for equity method
investments. Kalo was capitalized through a Series A preferred unit financing that raised approximately $58 million in gross proceeds from an investor
group which included certain of our investors and industry strategic investors. Ginkgo also entered into a Technical Development Agreement with Kalo
under which we will provide R&D services in return for cash consideration on a cost-plus fixed margin basis.

See Notes 8 and 17 of our audited consolidated financial statements and Notes 7 and 15 of our unaudited condensed consolidated financial statements
included elsewhere in this prospectus for further details of our investments in and the material terms of our agreements with Joyn, Motif, Allonnia and Kalo.

Structured Partnerships

Structured Partnerships allow Ginkgo to partner with existing entities with complementary assets for high potential synthetic biology applications.
Structured Partnerships include:

Genomatica, Inc.

Genomatica, Inc. (“Genomatica”) is a biotechnology company specializing in the development and manufacturing of intermediate and specialty chemicals
from both sugar and alternative feedstocks. In 2016 and 2018, we entered into separate preferred stock purchase agreements in which we offered cash and
R&D services to Genomatica in exchange for its preferred shares. The initial cost of the investment in Genomatica’s preferred stock was $55.0 million,
which is the carrying value of the investment at March 31, 2021 as we account for the investment at historical cost.

Synlogic, Inc.

Synlogic, Inc. (“Synlogic”) is a publicly traded clinical-stage biopharmaceutical company focused on advancing drug discovery and development for
synthetic biology-derived medicines. In 2019, we entered into several agreements with Synlogic whereby we purchased Synlogic common shares and
warrants to purchase Synlogic common stock and agreed to provide R&D services to Synlogic. At inception, the fair value of the Synlogic
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equity method investment and warrants was recorded at $35.8 million and $14.4 million, respectively. As of March 31, 2021, the fair value of the Synlogic
equity method investment and warrants was $22.7 million and $9.1 million, respectively.

See Notes 8 and 17 of our audited consolidated financial statements and Note 7 of our unaudited condensed consolidated financial statements included
elsewhere in this prospectus for further details of our investments in and the material terms of our agreements with Genomatica and Synlogic.

Key Business Metrics

A cell program (or “program”) is the work we do for our customers to enable their product(s) of interest. Programs are defined by a technical development
plan. We generally exclude proof-of-concept projects and other exploratory work undertaken on a customer’s behalf from the program count. In the near-
term, programs deliver predictable multi-year revenue from platform usage fees. Over the long-term, program growth drives a physical infrastructure scale
economic through our Foundry, a data and learning scale economic through our Codebase and accumulation of downstream value share. Our key business
metrics comprise New Programs, Current Active Programs, and Cumulative Programs.

Three Months Year ended
ended March 31, LTM!1 December 31,
2021 2020 2021 2020 2019
New Programs 4 6 16 18 16
Current Active Programs 44 39 50 49 36
Cumulative Programs 78 62 78 74 56

(1) Last 12 Months ended March 31, 2021

New Programs

New Programs represent the number of unique programs commenced within the reporting period. As new programs have multi-year durations, we view this
metric as an indication of future Foundry revenue growth.

Current Active Programs

Current Active Programs represent the number of unique programs for which we performed R&D services in the reporting period. We view this metric as
an indication of current period and future Foundry revenue.

Cumulative Programs

Cumulative Programs represent the cumulative number of unique programs Ginkgo has commenced. We view this metric as an indication of our
competitive advantage and as a leading indicator of the mid- to long-term potential economic value derived from downstream value share arrangements.
The cumulative number of programs also contributes to Codebase, which accumulates with each additional program we conduct over time and drives better
experimental direction and improves the odds of technical success in current and future programs.

We believe the preceding metrics are important to understand our current business. These metrics may change or be substituted for additional or different
metrics as our business develops. For example, as our program mix changes, our data gathering abilities expand or our understanding of key business
drivers develops, we anticipate updating these metrics or their definitions to reflect such changes.
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Proposed Business Combination Transaction

We entered into the Merger Agreement with Soaring Eagle Acquisition Corp. (“SRNG”) on May 11, 2021. Pursuant to the Merger Agreement and
assuming a favorable vote of SRNG’s stockholders, Merger Sub, a newly formed subsidiary of SRNG, will be merged with and into Ginkgo. Upon the
consummation of the proposed Business Combination, the separate corporate existence of Merger Sub shall cease, and Ginkgo will survive the merger as a
wholly owned subsidiary of SRNG, which will be renamed “Ginkgo Bioworks Holdings, Inc.”

The Business Combination is expected to be accounted for as a reverse recapitalization in accordance with accounting principles generally accepted in the
United States of America (“U.S. GAAP”). Under the guidance in ASC 805, Business Combinations (“ASC 805”), SRNG is expected to be treated as the
“acquired” company for accounting and financial reporting purposes. We expect to be deemed the accounting predecessor of the combined business, and
Ginkgo, as the parent company of the combined business, will be the successor SEC registrant, meaning that our financial statements for previous periods
will be disclosed in the registrant’s future periodic reports filed with the SEC. The Business Combination is expected to have a significant impact on our
future reported financial position and results of operations as a consequence of the reverse recapitalization. The most significant changes in Ginkgo’s future
reported financial position and results of operations are expected to be an estimated net increase in cash (as compared to our unaudited condensed
consolidated balance sheet as of March 31, 2021) of between approximately $1,250 million, assuming maximum shareholder redemptions permitted under
the Merger Agreement, and $2,500 million, assuming no shareholder redemptions. Each redemption scenario includes approximately $775 million in
proceeds from the private placement (“PIPE Investment™) to be consummated substantially simultaneously with the closing of the Business Combination,
but excludes additional transaction costs for the Business Combination. The estimated transaction costs for the Business Combination are approximately
$135 million, of which $60 million represents deferred underwriter fees related to SRNG’s initial public offering. See “ —Unaudited Pro Forma Combined
Financial Information” section of this prospectus.

As a result of the Business Combination, we expect to become the successor to an SEC-registered and publicly-listed company, which will require us to hire
additional personnel and implement procedures and processes to address public company regulatory requirements and customary practices. We expect to
incur additional expenses as a public company for, among other things, directors’ and officers’ liability insurance, director fees, and additional internal and
external accounting, legal and administrative resources.

Potential Modification of Equity Awards in Connection with Proposed Business Combination Transaction

Our restricted stock units have been granted with both a service-based vesting condition and a performance-based vesting condition. We have historically
not recognized any stock-based compensation expense associated with these awards as the achievement of the performance condition associated with the
restricted stock units include a change in control or an initial public offering (both as defined in the underlying award agreement) that was not deemed
probable of occurring. As a result, a significant amount of stock-based compensation expense related to the restricted stock units remains unrecognized as of
March 31, 2021.

The Business Combination does not meet the performance condition required for the vesting of our outstanding restricted stock units. In contemplation of
the Business Combination, we may modify the vesting conditions to allow for those restricted stock units to vest. If modified, we will assess the accounting
implications in accordance with ASC 718, Compensation-Stock Compensation (“ASC 718”), which will likely require us to remeasure the affected awards
at the date of modification. We anticipate a substantial increase to stock-based compensation following any such modification.
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Components of Results of Operations
Revenue
Foundry Revenue

We generate Foundry revenue through the execution of license and collaboration agreements whereby customers obtain license rights to our proprietary
technology and intellectual property for use in the development and commercialization of engineered organisms and derived products. Under these
agreements, we typically provide R&D services for cell programming with the goal of producing an engineered cell that meets a mutually agreed
specification. Our customers obtain license rights to the output of our services, which are primarily the optimized strains or cell lines, in order to
manufacture and commercialize products derived from that licensed strain or cell line. Generally, the terms of these agreements provide that we receive
some combination of (i) upfront payments upon consummation of the agreement that are recognized over our period of performance, (ii) reimbursement for
costs incurred for R&D services, (iii) milestone payments upon the achievement of specified technical and/or commercial criteria, (iv) royalties on sales of
products from or comprising engineered organisms arising from the license and collaboration agreement and (v) royalties related to cost of goods sold
reductions realized by our customers. For the three months ended March 31, 2021 and 2020 and the years ended December 31, 2020 and 2019, royalties did
not comprise a material amount of our revenue.

Foundry revenue includes transactions with Platform Ventures (Motif, Joyn, Allonnia and Kalo) as well as other Structured Partnerships (Genomatica and
Synlogic) where, as part of these transactions, we received an equity interest in such entities. Specifically related to the Platform Ventures, in these
transactions, we received upfront non-cash consideration in the form of common equity interests in these entities, while the Platform Ventures each received
cash equity investments from industry-leading strategic partners and financial investors. We view the upfront non-cash consideration as prepayments for
licenses which will be granted in the future as we complete mutually agreed upon technical development plans. In these instances, we also receive cash
payments for our costs incurred for the R&D services performed by us, plus a margin. We are not compensated through additional milestone or royalty
payments under these arrangements. Our transactions with Genomatica and Synlogic included the purchase of equity securities and the provision of R&D
services. As we perform R&D services under the mutually agreed upon development plans, we recognize a reduction in the prefunded obligation based on a
cost incurred, plus margin. Because of our equity holdings in these entities, each is considered as a related party. These arrangements are further described
in Notes 8, 17 and 21 of our audited consolidated financial statements and in Notes 7, 8, 15 and 17 of our unaudited condensed consolidated financial
statements included elsewhere in this prospectus.

Downstream value share in the form of equity interest appreciation is not recognized as revenue but is expected to contribute to future cash flows upon
liquidation, the amount and timing of which is inherently unpredictable. Equity investees are accounted for as equity method investments or cost method
investments.

Biosecurity Revenue

In the second quarter of 2020, in response to the COVID-19 pandemic, we launched our commercial offering of COVID-19 testing products and services
for businesses, academic institutions, and other organizations in which we generate product and service revenue. We generate product revenue through the
sale of lateral flow assay (“LFA”) diagnostic test kits which we sell to our customers on a standalone basis. We generate service revenue through the sale of
our end-to-end COVID-19 testing services which consist of multiple promised goods and services including sample collection kits, physician
authorizations, onsite test administration, outsourced laboratory polymerase chain reaction (“PCR”) analysis, and access to results reported through a
web-based portal.

Generally, the terms of these agreements provide that we receive compensation: (i) upon delivery of diagnostic test kits when no service is provided and
(i1) when services are included, upon the reporting of results to the customer.
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Beginning in the first quarter of 2021, we launched our pooled testing initiative which focuses on providing end-to-end COVID-19 testing and reporting
services to groups of individuals. We are currently offering pooled testing services for K-12 schools across the United States; however, we believe that
pooled testing services may have a strong value proposition in other use cases including large employers, universities, travel hubs and other congregate
settings as it provides a convenient and cost-effective testing option to our customers.

For the remainder of 2021, we expect that our Biosecurity revenue mix will transition away from product (LFA test kits) revenue to primarily service
(individual and pooled PCR testing) revenue.

Costs and Operating Expenses
Cost of Biosecurity Product Revenue

Cost of Biosecurity product revenue consists of costs associated with the sale of LFA diagnostic test kits, which includes costs incurred to purchase test kits
from third parties, as well as shipping, handling and insurance costs.

Cost of Biosecurity Service Revenue

Cost of Biosecurity service revenue consists of costs associated with the provision of our end-to-end COVID-19 testing services, which includes costs
incurred to provide sample collection kits, physician authorizations, onsite test administration, outsourced laboratory PCR analysis, access to results
reported through our proprietary web-based portal and reporting of results to public health authorities.

Research and Development Expenses

The nature of our business, and primary focus of our activities, generates a significant amount of R&D expenses. R&D expenses represent costs incurred by
us for the following:

. development, operation, expansion and enhancement of our Foundry and Codebase; and

. development of new offerings, such as Biosecurity.

The activities above incur the following expenses:

. laboratory supplies, consumables and related services provided under agreements with third parties and in-licensing arrangements;
. personnel compensation and benefits; and
. rent, facilities, depreciation, software, professional fees and other direct and allocated overhead expenses.

We expense R&D costs as incurred. As we grow our active programs and customer base and invest in our Foundry and Codebase, we anticipate that our
R&D expenses will continue to increase. The nature, timing, and estimated costs required to support our growth will be dependent on advances in
technology, our ability to attract new customers and the rate of market penetration within our existing customer industries.

General and Administrative Expenses

General and administrative (“G&A”) expenses consist primarily of costs for personnel in executive, business development, finance, human resources, legal
and other corporate administrative functions. G&A expenses also include legal fees incurred relating to corporate, intellectual property and patent matters,
professional fees incurred for accounting, auditing, tax and administrative consulting services, insurance costs, and facility-related costs not otherwise
included in R&D expenses.
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We expect our G&A expenses will continue to increase as we pursue organic and inorganic growth initiatives. The increases will likely relate to additional
personnel, system costs and increased costs related to finance and legal matters, along with increased expenses related to operating as a publicly traded
company, such as fees related to audit, legal and tax services, regulatory compliance programs and investor relations.

Interest Income

Interest income consists primarily of interest earned on our cash and cash equivalents.

Interest Expense

Interest expense consists primarily of interest related to our lease financing obligation.

Loss on Equity Method Investments

Loss on equity method investments includes our share of losses from certain of our equity method investments under the Hypothetical Liquidation at Book
Value (“HLBV”) method and the change in fair value of our equity method investment under which we have elected to account for under the fair value
option.

Loss on Investments

Loss on investments includes the change in fair value of our warrant to purchase Synlogic common stock under which we have elected to account for under
the fair value option.

Other Income, net

Other income, net primarily consists of income generated from achieving milestones under our agreement with the National Institutes of Health (“NIH”),
gains related to payments made by Amyris, Inc. (“Amyris”) under a settlement agreement, a gain on the termination of our collaboration arrangement with
Glycosyn, LLC (“Glycosyn”) and the change in fair value of our convertible notes with Access Bio, Inc. (“Access Bio”) and promissory note with Glycosyn
under which we have elected to account for under the fair value option.

Provision for Income Taxes

Income taxes are recorded in accordance with ASC 740, Income Taxes (“ASC 740”), which provides for deferred taxes using an asset and liability
approach. We recognize deferred tax assets and liabilities for the expected future tax consequences of events that have been included in our audited
consolidated financial statements or tax returns. Deferred tax assets and liabilities are determined based on the difference between the financial statement
and tax bases of assets and liabilities using enacted tax rates in effect for the year in which the differences are expected to reverse. A valuation allowance
against deferred tax assets is recorded if, based on the weight of the available evidence, it is more likely than not that some or all the deferred tax assets will
not be realized. For all periods presented, we have recorded a valuation allowance against the deferred tax assets that are not expected to be realized.

We account for uncertain tax positions using a more-likely-than-not threshold for recognizing and resolving uncertain tax positions. The evaluation of
uncertain tax positions is based on factors, including, but not limited to, changes in the law, the measurement of tax positions taken or expected to be taken
in tax returns, the effective settlement of matters subject to audit, new audit activity and changes in facts or circumstances related to a tax position.

As of December 31, 2020, we had federal net operating loss carryforwards of approximately $347.8 million, of which $139.2 million begin to expire in
2029. We have approximately $208.6 million of federal net operating

85



Table of Contents

loss carryforwards as of December 31, 2020 that can be carried forward indefinitely. As of December 31, 2020, we had state net operating loss
carryforwards of approximately $282.8 million, of which $278.3 million begin to expire in 2029. We have approximately $4.5 million of state net operating
losses as of December 31, 2020 that can be carried forward indefinitely.

Income taxes are determined at the applicable tax rates adjusted for non-deductible expenses, R&D tax credits and other permanent differences. Our income
tax provision may be significantly affected by changes to our estimates.

Net Loss Attributable to Non-Controlling Interest

Net loss attributable to non-controlling interest is the result of minority investments in Cooksonia, which is the holding company for our investment in Joyn,
in which we have a controlling financial interest, and consists of the portion of net loss of Cooksonia that is not attributable to us.

Results of Operations
Comparison of the Three Months Ended March 31, 2021 and 2020

The following table summarizes our unaudited condensed consolidated statements of operations for each period presented:

Three Months Ended
March 31,

(in thousands) 2021 2020 Change
Foundry revenue (includes related party revenue of $12,660 and $15,525, respectively) $ 22,504 $ 21,134 $ 1,370
Biosecurity revenue:
Product 5,775 — 5,775
Service 15,818 — 15,818
Total revenue 44,097 21,134 22,963
Operating expenses:
Cost of Biosecurity product revenue 9,935 — 9,935
Cost of Biosecurity service revenue 13,765 — 13,765
Research and development 59,585 30,236 29,349
General and administrative 17,927 6,568 11,359
Total operating expenses 101,212 36,804 64,408
Loss from operations (57,115) (15,670) (41,445)
Other expense, net:
Interest income 111 1,819 (1,708)
Interest expense (586) (606) 20
Loss on equity method investments (19,620) (7,087) (12,533)
Gain (loss) on investments 3,018 (2,191) 5,809
Other (expense) income, net (1,345) 136 (1,481)
Total other expense, net (17,822) (7,929) (9,893)
Loss before income taxes (74,937) (23,599) (51,338)
Income tax (benefit) provision (159) 1,869 (2,028)
Net loss and comprehensive loss (74,778) (25,468) (49,310)
Net loss and comprehensive loss attributable to non-controlling interest (1,209) (496) (713)
Net loss and comprehensive loss attributable to Ginkgo Bioworks, Inc. stockholders $(73,569) $(24,972) $(48,597)
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Foundry Revenue

Foundry revenue was $22.5 million for the three months ended March 31, 2021 and $21.1 million for the three months ended March 31, 2020. The increase
of $1.4 million in Foundry revenue was primarily attributable to the progress of programs with existing and new customers.

Revenue from equity investees (Platform Ventures and Structured Partnerships) decreased from $15.5 million for the three months ended March 31, 2020 to
$12.7 million for the three months ended March 31, 2021. See Note 17 of our unaudited condensed consolidated financial statements included elsewhere in
this prospectus for additional information related to transactions with related parties.

The total number of Current Active Programs increased from 39 in the three months ended March 31, 2020 to 44 in the three months ended March 31, 2021
across 20 customers. In the three months ended March 31, 2021, 4 New Programs commenced. Cumulative Programs were 78 as of March 31, 2021 and 62
as of March 31, 2020.

While downstream value share revenue was immaterial for the three months ended March 31, 2021 and 2020, as we increase Cumulative Programs and to
the extent our customers successfully commercialize products built on our platform, downstream value share is expected to comprise a larger proportion of
Foundry revenue. Downstream value share in the form of equity interest appreciation is not recognized as revenue but is expected to contribute to future
cash flows upon liquidation, the amount and timing of which is inherently unpredictable. Equity investees are accounted for as equity method investments
or cost method investments.

Biosecurity Revenue

Biosecurity revenue was $21.6 million for the three months ended March 31, 2021, which consisted of $5.8 million of product revenue from sales of our
LFA diagnostic test kits and $15.8 million of service revenue from our end-to-end COVID-19 testing services. No Biosecurity revenue was recognized
during the three months ended March 31, 2020. The amount and components of Biosecurity revenue are dependent on the demand for COVID-19 related
testing services which is uncertain in 2021 and beyond. For the remainder of 2021, we expect that our Biosecurity revenue mix will transition away from
product (LFA test kits) revenue to primarily service (individual and pooled PCR testing) revenue.

Cost of Biosecurity Product and Service Revenue

Cost of Biosecurity product and service revenue was $23.7 million for the three months ended March 31, 2021. No cost of Biosecurity product and service
revenue was incurred during the three months ended March 31, 2020. During the three months ended March 31, 2021, we incurred $9.9 million of product
costs associated with purchases of LFA diagnostic test kits and $13.8 million of service costs related to our end-to-end COVID-19 testing services.

Research and Development Expenses

Research and development expenses were $59.6 million for the three months ended March 31, 2021 and $30.2 million for the three months ended March 31,
2020. The increase of $29.4 million was primarily attributable to increases in laboratory supplies and related third-party services expense of $9.0 million,
personnel-related compensation and benefits expense of $8.0 million, and professional fees of $3.2 million. The remaining increase was attributed to rent,
facilities, depreciation, software and other direct and allocated overhead expenses. Increases in research and development expenses supported the Foundry
operations, enhancements of Foundry and Codebase and development of our Biosecurity offering.
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General and Administrative Expenses

General and administrative expenses were $17.9 million for the three months ended March 31, 2021 and $6.6 million for the three months ended March 31,
2020. The increase of $11.3 million was primarily attributable to increases in professional fees of $4.7 million and personnel-related compensation and
benefits expense of $4.3 million. Increases in general and administrative expenses supported the growth of Foundry and Biosecurity revenue and activities
related to public company readiness.

Interest Income

Interest income was $0.1 million for the three months ended March 31, 2021 and $1.8 million for the three months ended March 31, 2020. The decrease of
$1.7 million was primarily attributable to a decrease in interest rates and balance of our cash held in money market accounts.

Interest Expense

Interest expense was $0.6 million for the three months ended March 31, 2021 and $0.6 million for the three months ended March 31, 2020. There was no
change in interest expense between the periods as the expense incurred related to our lease financing obligation remained largely unchanged.

Loss on Equity Method Investments

Loss on equity method investments was $19.6 million for the three months ended March 31, 2021, which was primarily attributable to our equity method
investments in Joyn, Allonnia, Synlogic and Kalo, and $7.1 million for the three months ended March 31, 2020, which was primarily attributable to our
equity method investments in Joyn and Synlogic. The fair value of the equity we received in Kalo of $11.9 million during the three months ended March 31,
2021, which represented the initial carrying value of our equity method investment in Kalo, was reduced to zero during the period as a result of the
application of the HLBV method. The fair value of the additional equity we received in Allonnia of $12.7 million during the three months ended March 31,
2021 was reduced to zero during the period as a result of the application of the HLBV method. Under the HLBV method, we absorb losses as a common
unit holder prior to preferred unit holders due to a substantive profit-sharing agreement where the preferred unit holders receive preferential distribution
rights. Because we have no commitment to fund the losses of Kalo or Allonnia, no further losses on these equity method investments were recognized
during the three months ended March 31, 2021. The loss of $28.6 million on equity method investments during the three months ended March 31, 2021 was
partially offset by a $9.0 million gain on Synlogic common stock, which we have elected to account for under the fair value option and which resulted from
an increase in the stock price of Synlogic during the three months ended March 31, 2021.

Gain (Loss) on Investments

Gain on investments was $3.6 million for the three months ended March 31, 2021, compared to a loss of $2.2 million for the three months ended March 31,
2020. The change of $5.8 million was attributable to the change in fair value of our warrant to purchase Synlogic common stock, which we have elected to
account for under the fair value option, and which resulted from an increase in the stock price of Synlogic during the three months ended March 31, 2021.

Other (Expense) Income, net

Other expense was $1.3 million for the three months ended March 31, 2021, compared to $0.1 million of income for the three months ended March 31,
2020. The change of $1.4 million was primarily attributable to a $2.0 million loss resulting from the change in fair value of our Access Bio convertible
notes, partially offset by a $0.5 million increase in payments received under our settlement agreement with Amyris.

88



Table of Contents

Net Loss Attributable to Non-Controlling Interest

Net loss attributable to non-controlling interest was $1.2 million for the three months ended March 31, 2021 and $0.5 million for the three months ended
March 31, 2020. The increase of $0.7 million was related to the attribution of losses related to the minority investors’ equity interest in Cooksonia,
associated with Cooksonia’s investment in Joyn.

Comparison of the Years Ended December 31, 2020 and 2019

The following table summarizes our consolidated statements of operations for each period presented:

Year Ended December 31,
(in thousands) 2020 2019 Change
Foundry revenue (includes related party revenue of $42,535 and $35,268, respectively) $ 59,221 $ 54,184 $ 5,037
Biosecurity revenue:
Product 8,707 — 8,707
Service 8,729 — 8,729
Total revenue 76,657 54,184 22,473
Costs and operating expenses:
Cost of Biosecurity product revenue 6,705 — 6,705
Cost of Biosecurity service revenue 8,906 — 8,906
Research and development 159,767 96,299 63,468
General and administrative 38,306 29,483 8,823
Total operating expenses 213,684 125,782 87,902
Loss from operations (137,027) (71,598) (65,429)
Other income (expense), net:
Interest income 2,582 5,756 (3,174)
Interest expense (2,385) (2,421) 36
Loss on equity method investments (3,059) (46,936) 43,877
Loss on investments (1,070) (7,797) 6,727
Other income, net (includes $721 and $1,794, respectively, from related parties) 16,125 3,161 12,964
Total other income (expense), net 12,193 (48,237) 60,430
Loss before provision for income taxes (124,834) (119,835) (4,999)
Provision for income taxes 1,889 22 1,867
Net loss (126,723) (119,857) (6,866)
Net loss attributable to non-controlling interest (114) (530) 416
Net loss attributable to Ginkgo Bioworks, Inc. stockholders $(126,609) $(119,327) $ (7,282)
Foundry Revenue

Foundry revenue was $59.2 million for the year ended December 31, 2020 and $54.2 million for the year ended December 31, 2019. The increase of
$5.0 million in Foundry revenue was primarily attributable to the progress of programs with existing and new customers, which was offset by lower
utilization of services due to the temporary impact the COVID-19 pandemic had on our Foundry and new business development.

Beginning in 2017, Ginkgo’s commercial growth strategy expanded to include Platform Ventures (Joyn, Motif and Allonnia) and Structured Partnerships
(Genomatica and Synlogic). Revenue from equity investees increased
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from $35.3 million in 2019 to $42.5 million in 2020 and has contributed to greater end market diversification. See Note 21 of our audited consolidated
financial statements included elsewhere in this prospectus for additional information related to transactions with related parties.

The total number of Current Active Programs increased from 36 in 2019 to 49 in 2020 across 22 customers In 2020, 18 New Programs were commenced.
Cumulative Programs increased from 56 in 2019 to 74 in 2020.

While downstream value share revenue was immaterial for the years ended December 31, 2020 and 2019, as we increase Cumulative Programs and to the
extent our customers successfully commercialize products built on our platform, downstream value share is expected to comprise a larger proportion of
Foundry revenue. Downstream value share in the form of equity interest appreciation is not recognized as revenue but is expected to contribute to future
cash flows upon liquidation, the amount and timing of which is inherently unpredictable. Equity investees are accounted for as equity method investments
or cost method investments.

Biosecurity Revenue

Biosecurity revenue was $17.4 million for the year ended December 31, 2020, which consisted of $8.7 million of product revenue and $8.7 million of
service revenue that we recognized in connection with sales of our LFA diagnostic test kits and end-to-end COVID-19 testing services. No Biosecurity
revenue was recognized during the year ended December 31, 2019. The amount and components of Biosecurity revenue are dependent on the demand for
COVID-19 related testing services which is uncertain in 2021 and beyond.

Cost of Biosecurity Product and Service Revenue

Cost of Biosecurity product and service revenue was $15.6 million for the year ended December 31, 2020. No cost of Biosecurity product and service
revenue was incurred during the year ended December 31, 2019. During the year ended December 31, 2020, we incurred $6.7 million of product costs
associated with purchases of LFA diagnostic test kits and $8.9 million of service costs related to our end-to-end COVID-19 testing services.

Research and Development Expenses

Research and development expenses were $159.8 million for the year ended December 31, 2020 and $96.3 million for the year ended December 31, 2019.
The increase of $63.5 million was primarily attributable to increases in laboratory supplies and related third-party services expense of $31.1 million,
personnel-related compensation and benefits expense of $13.2 million, and professional fees of $5.3 million. The remaining increase was attributed to rent,
facilities, depreciation, software and other direct and allocated overhead expenses. Increases in research and development expenses supported the Foundry
operations, enhancements of Foundry and Codebase, and development of our Biosecurity offering.

General and Administrative Expenses

General and administrative expenses were $38.3 million for the year ended December 31, 2020 and $29.5 million for the year ended December 31, 2019.
The increase of $8.8 million was primarily attributable to increases in professional fees of $4.8 million and personnel-related compensation and benefits
expense of $2.7 million. Increases in general and administrative expenses supported the growth of Foundry and Biosecurity revenue and activities related to
public company readiness.

Interest Income

Interest income was $2.6 million for the year ended December 31, 2020 and $5.8 million for the year ended December 31, 2019. The decrease of
$3.2 million was primarily attributable to a decrease in interest rates on our cash held in money market accounts.
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Interest Expense

Interest expense was $2.4 million for each of the years ended December 31, 2020 and 2019. There was no change in interest expense between the periods as
the expense incurred related to our lease financing obligation remained largely unchanged.

Loss on Equity Method Investments

Loss on equity method investments was $3.1 million for the year ended December 31, 2020, which was primarily attributable to our equity method
investments in Synlogic, and $46.9 million for the year ended December 31, 2019, which was primarily related to the loss on our equity method investments
in Synlogic and Allonnia recognized during the year ended December 31, 2019. The fair value of the equity we received in Allonnia of $24.5 million during
the year ended December 31, 2019, which represented the initial carrying value of our equity method investment in Allonnia, was reduced to zero during the
period as a result of the application of the HLBV method. Under the HLBV method, we absorb losses as a common unit holder prior to preferred unit
holders due to a substantive profit-sharing agreement where the preferred unit holders receive preferential distribution rights. Because we have no
commitment to fund the losses of Allonnia, no further losses on this equity method investment were recognized during 2020. The decrease in the loss on the
Synlogic equity method investment, which we have elected to account for under the fair value option, resulted from a more significant decrease in the stock
price of Synlogic during 2019 as compared to 2020.

Loss on Investments

Loss on investments was $1.1 million for the year ended December 31, 2020 and $7.8 million for the year ended December 31, 2019. The decrease of
$6.7 million was attributable to a decrease in the change in fair value of our warrant to purchase Synlogic common stock, which we have elected to account
for under the fair value option, which resulted from a more significant decrease in the stock price of Synlogic during 2019 as compared to 2020.

Other Income, net

Other income, net was $16.1 million for the year ended December 31, 2020 and $3.2 million for the year ended December 31, 2019. The increase of
$12.9 million was primarily attributable to an increase in the payments received under our settlement agreement with Amyris of $6.7 million and the
achievement of milestones under our agreement with the NIH during the year ended December 31, 2020 of $6.6 million, partially offset by a decrease of
$1.5 million from the gain on the termination of our collaboration arrangement with Glycosyn during the year ended December 31, 2019.

Net Loss Attributable to Non-Controlling Interest

Net loss attributable to non-controlling interest was $0.1 million for the year ended December 31, 2020 and $0.5 million for the year ended December 31,
2019. The decrease of $0.4 million was related to the attribution of losses related to the minority investors’ equity interest in Cooksonia, associated with
Cooksonia’s investment in Joyn.

Non-GAAP Information

In addition to our results determined in accordance with U.S. GAAP, we believe that EBITDA and Adjusted EBITDA, each non-GAAP financial measures,
are useful in evaluating our operational performance. We use this non-GAAP financial information to evaluate our ongoing operations and for internal
planning and forecasting purposes. We believe that this non-GAAP financial information, when taken collectively, may be helpful to investors in assessing
our operating performance.
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We define EBITDA as net loss attributable to Ginkgo Bioworks, Inc. stockholders before the impact of interest income, interest expense, provision for
income taxes and depreciation and amortization.

We define Adjusted EBITDA as EBITDA adjusted for stock-based compensation expense, gain or loss on equity method investments, gain or loss on
investments and other income and expenses.

We believe that the use of EBITDA and Adjusted EBITDA provides an additional tool for investors to use in evaluating ongoing operating results and
trends because it eliminates the effect of financing activities, investing activities, and certain non-cash charges and other items. Adjusted EBITDA includes
non-cash adjustments such as stock-based compensation, gain or loss on equity method investments, gain or loss on the fair value measurements of our
investments and other items such as adjustment related to the gain on the termination of our collaboration agreement with Glycosyn. Adjusted EBITDA also
considers cash components which are not part of our ongoing operating results, such as gains related to settlement payments from Amyris and certain
funding received from NIH to invest in our Biosecurity development related to the COVID-19 pandemic. We believe Adjusted EBITDA, although not a
replacement for financial performance measures reported under U.S. GAAP, provides investors with a means to compare our financial measures with those
of comparable companies, which may present similar non-GAAP financial measures to investors. However, you should be aware that when evaluating
EBITDA and Adjusted EBITDA we may generate future income or incur future expenses similar to those excluded when calculating these measures. In
addition, our presentation of these measures should not be construed as an inference that our future results will be unaffected by future income or future
expenses similar to those excluded when calculating these measures. Our computation of these measures, especially Adjusted EBITDA, may not be
comparable to other similarly titled measures computed by other companies because not all companies calculate these measures in the same fashion.

Because of these limitations, EBITDA and Adjusted EBITDA should not be considered in isolation or as a substitute for performance measures calculated
in accordance with U.S. GAAP. We compensate for these limitations by relying primarily on our U.S. GAAP results and using EBITDA and Adjusted
EBITDA on a supplemental basis. You should review the reconciliation of net loss attributable to Ginkgo Bioworks, Inc. stockholders to EBITDA and
Adjusted EBITDA below and not rely on any single financial measure to evaluate our business.

The following table reconciles net loss attributable to Ginkgo Bioworks, Inc. stockholders to EBITDA and Adjusted EBITDA for the three months ended
March 31, 2021 and 2020 and for the years ended December 31, 2020 and 2019, respectively:

Three Months Ended Year Ended
March 31, December 31,

(in thousands) 2021 2020 2020 2019
Net loss attributable to Ginkgo Bioworks, Inc. stockholders $(73,569) $(24,972) $(126,609) $ (119,327)
Interest income (111) (1,819) (2,582) (5,756)
Interest expense 586 606 2,385 2,421
Income tax (benefit) provision (159) 1,869 1,889 22
Depreciation and amortization 5,629 3,154 13,864 10,755
EBITDA (67,624) (21,162) (111,053) (111,885)
Stock-based compensation 118 123 476 771
Loss on equity method investments(1) 18,411 6,591 2,945 46,406
(Gain) loss on investments(2) (3,618) 2,191 1,070 7,797
Other(3) 1,575 (36) (14,860) (3,118)
Adjusted EBITDA (51,138) (12,293) (121,422) (60,029)
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(1)  For the three months ended March 31, 2021 and 2020, includes i) losses on equity method investments under the HLBV method of $28.6 million and
$1.6 million, respectively, net of losses attributable to non-controlling interests and ii) gain (loss) on equity method investment under the fair value
option of $9.0 million and ($5.5) million, respectively. For the years ended December 31, 2020 and 2019, includes i) losses on equity method
investments under the HLBV method of $0.4 million and $27.5 million, respectively, net of losses attributable to non-controlling interests and ii) loss
on equity method investment under the fair value option of $2.7 million and $19.4 million, respectively.

(2) Includes (gain) loss on the change in fair value of our warrant to purchase Synlogic common stock, which we have elected to account for under the
fair value option.

(3) For the three months ended March 31, 2021 includes $0.5 million received pursuant to our settlement agreement with Amyris offset by a $2.0 million
mark-to-market adjustment on Access Bio convertible notes. For the three months ended March 31, 2020, includes payment received pursuant to our
settlement agreement with Amyris. For the year ended December 31, 2020, includes $6.6 million in income generated through our agreement with the
National Institutes of Health (“NIH”) and $8.3 million received pursuant to our settlement agreement with Amyris. For the year ended December 31,
2019, includes $1.6 million received pursuant to our settlement agreement with Amyris and a $1.5 million gain on the termination of our collaboration
arrangement with Glycosyn.

Liquidity and Capital Resources

Since our formation in 2008, we have incurred significant operating losses. Net losses attributable to us were $73.6 million for the three months ended
March 31, 2021 and $126.6 million for the year ended December 31, 2020. As of March 31, 2021 our accumulated deficit was $541.4 million. We expect to
continue to incur significant expenses and operating losses for the foreseeable future.

We anticipate that our expenses will increase significantly in connection with our ongoing activities, as we:

. continue our R&D, activities under existing and new programs and further invest in our Foundry and Codebase;
. hire additional personnel and secure facilities to support our expanding R&D efforts;
. develop and expand our offerings, including Biosecurity;
. upgrade and expand our operational, financial and management systems and support our operations;
. acquire companies, assets or intellectual property that advance our company objectives;
. maintain, expand, and protect our intellectual property; and
. incur additional costs associated with operating as a public company.
Sources of Liquidity

Since our inception, our sources of liquidity have been predominantly from proceeds from equity offerings, convertible notes offerings, payments received
for R&D services under license and collaboration arrangements; including those received on an upfront basis and upon accomplishment of milestones,
payments received from Biosecurity product sales and services provided, and government grants. As of March 31, 2021, we had cash and cash equivalents
of $308.1 million which we believe will be sufficient to enable us to fund our projected operations through at least the next 12 months from the date of the
filing of this prospectus. We have based this estimate on assumptions that may prove to be wrong, and we could utilize our available capital resources
sooner than we expect. The net proceeds from the Business Combination and PIPE Investment will provide a further source of liquidity.

Until required for use in our business, we typically invest our cash in money market funds that are highly liquid and readily convertible to cash. We attempt
to minimize the risks related to our cash and cash equivalents by
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maintaining balances in accounts only with accredited financial institutions and, consequently, we do not believe we are subject to unusual credit risk
beyond the normal credit risk associated with ordinary commercial banking relationships.

Until we can generate sufficient revenue from customers, we expect to finance future cash needs through public or private equity or debt offerings and
potential future license and collaboration arrangements from which we receive upfront fees, milestone payments and other forms of consideration.
Additional capital may not be available on reasonable terms, if at all. If we are unable to raise additional capital in sufficient amounts or on terms acceptable
to us, we may significantly delay, scale back, or discontinue the development of our proprietary platform. If we raise additional funds through the issuance
of additional equity or debt securities, it could result in dilution to our existing stockholders or increased fixed payment obligations, and any such securities
may have rights senior to those of our common stock. If we incur indebtedness, we could become subject to covenants that would restrict our operations and
potentially impair our competitiveness, such as limitations on our ability to incur additional debt, limitations on our ability to acquire, sell or license
intellectual property rights and other operating restrictions that could adversely impact our ability to conduct our business. If we raise funds through
strategic collaborations or licensing arrangements with third parties, we may have to relinquish valuable rights to our proprietary technologies, future
revenue streams, research programs, or grant licenses on terms that may not be favorable to us. If we are unable to raise additional funds through equity or
debt financings when needed, we may be required to delay, limit or terminate our efforts to develop our proprietary platform, which could have adverse
impact on our business and financial prospects.

Cash Flows

The following table provides information regarding our cash flows for each period presented:

Three Month Ended Year Ended
March 31, December 31,

(in thousands) 2021 2020 2020 2019
Net cash (used in) provided by:
Operating activities $(48,131)  $(24,012)  $(135,830) $ (44,663)
Investing activities (23,046) (3,279) (67,121) (74,602)
Financing activities (433) (3,585) 90,318 410,385
Net increase (decrease) in cash, cash equivalents and restricted cash $(71,610) $(30,876) $(112,633) $291,120
Operating Activities

Net cash used in operating activities for the three months ended March 31, 2021 consisted of net loss of $74.8 million, offset by a net change in our
operating assets and liabilities of $3.1 million and non-cash adjustments of $23.6 million. The net change in our operating assets and liabilities was
primarily due to a decrease in current and non-current deferred revenue of $5.5 million and an increase in accounts receivable and accounts receivable from
related parties of $9.5 million, partially offset by a decrease in prepaid expenses and other current assets of $1.6 million and an increase in accrued expenses
and other current liabilities of $16.8 million. Non-cash adjustments primarily consisted of depreciation and amortization of $5.6 million, loss on equity
method investments of $19.6 million and loss on changes in the fair value of loans receivable of $1.8 million, partially offset by a gain on investments of
$3.6 million.

Net cash used in operating activities for the three months ended March 31, 2020 consisted of net loss of $25.5 million and a net change in our operating
assets and liabilities of $11.1 million, offset by non-cash adjustments of $12.6 million. The net change in our operating assets and liabilities was primarily
due to a decrease in current and non-current deferred revenue of $10.5 million, an increase in prepaid expenses and other
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current assets of $2.1 million and a decrease in accrued expenses and other current liabilities of $1.2 million, partially offset by a decrease in other
non-current assets of $2.4 million. Non-cash adjustments primarily consisted of depreciation and amortization of $3.2 million, loss on equity method
investments of $7.1 million and loss on investments of $2.2 million.

Net cash used in operating activities for the year ended December 31, 2020 consisted of net loss of $126.7 million and a net change in our operating assets
and liabilities of $26.5 million, offset by non-cash adjustments of $17.4 million. The net change in our operating assets and liabilities was primarily due to a
decrease in current and non-current deferred revenue of $19.4 million, an increase in accounts receivable and accounts receivable from related parties of
$14.2 million and an increase in prepaid expenses and other current assets of $11.4 million, partially offset by an increase in accounts payable of

$7.0 million and an increase in accrued expenses and other current liabilities of $8.7 million. Non-cash adjustments primarily consisted of depreciation and
amortization of $13.9 million, loss on equity method investments of $3.1 million and loss on investments of $1.1 million, partially offset by changes in the
fair value of loans receivable of $1.1 million.

Net cash used in operating activities for the year ended December 31, 2019 consisted of net loss of $119.9 million, offset by a net change in our operating
assets and liabilities of $10.6 million and non-cash adjustments of $64.6 million. The net change in our operating assets and liabilities was primarily due to
an increase in non-current deferred rent of $9.1 million, an increase in current and non-current deferred revenue of $4.9 million, an increase in accrued
expenses and other current liabilities of $4.2 million, partially offset by an increase in prepaid expenses and other current assets of $4.0 million and an
increase in other non-current assets of $2.4 million. Non-cash adjustments primarily consisted of loss on equity method investments of $46.9 million,
depreciation and amortization of $10.8 million and loss on investments of $7.8 million, partially offset by the gain on the termination of our collaboration
arrangement with Glycosyn of $1.5 million.

Investing Activities
Net cash used in investing activities for the three months ended March 31, 2021 primarily consisted of purchases of property and equipment of

$21.9 million associated with Foundry capacity and capability investments.

Net cash used in investing activities for the three months ended March 31, 2020 primarily consisted of purchases of property and equipment of $3.3 million
associated with Foundry capacity and capability investments.

Net cash used in investing activities for the year ended December 31, 2020 primarily consisted of purchases of property and equipment of $57.8 million,
including costs associated with Foundry capacity and capability investments and purchase of Access Bio’s convertible notes of $10.0 million.

Net cash used in investing activities for the year ended December 31, 2019 primarily consisted of purchases of property and equipment of $22.2 million and
$50.1 million of cash paid for our investment in Synlogic.

Financing Activities

Net cash used in financing activities for the three months ended March 31, 2021 primarily consisted of principal payments on capital lease obligations and
payments of deferred offering costs.

Net cash used in financing activities for the three months ended March 31, 2020 primarily consisted of payments of issuance costs on Series E convertible
preferred stock.

Net cash provided by financing activities for the year ended December 31, 2020 primarily consisted of the net proceeds from the issuance of our Series E
convertible preferred stock.

Net cash provided by financing activity for the year ended December 31, 2019 primarily consisted of the net proceeds from the issuance of convertible
promissory notes and Series E convertible preferred stock.
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Contractual Obligations and Commitments

The following table summarizes our contractual obligations as of December 31, 2020 and the effects that such obligations are expected to have on our
liquidity and cash flows in future periods:

Payments Due by Period

Less More
. than 1-3 3-5 than §
(in thousands) Total 1 Year Years Years Years
Drydock leases(1) $124812 $10,224 $24,074 $27.458 $ 63,056
Operating leases, excluding Drydock leases(2) 56,276 6,464 16,220 17,001 16,591
Capital leases(3) 840 500 340 — —
Purchase obligations(4) 96,500 10,000 29,625 35,000 21,875
Total contractual cash obligations $278,428 $27,188 $70,259 $79,459 $ 101,522

(1)  We lease building space at 21, 23, 25 and 27 Drydock Avenue in Boston, Massachusetts where our primary operations are located. The
non-cancelable operating leases each expire in January 2030 with options to extend each of the leases for one five-year period at then-market rates.
The amounts reflected in the table above represent the minimum rental commitments under the non-cancelable operating leases and do not include the
optional extensions.

(2) We have various non-cancelable operating lease and sublease agreements for office and lab space in Boston and Cambridge, Massachusetts and
Emeryville, California; which expire at various times through September 2030, subject to certain extension options. The amounts reflected in the table
above represent the minimum rental commitments under the non-cancelable operating leases and do not include the optional extensions.

(3) We have various capital leases for lab equipment used in our R&D activities which expire at various times through November 2023.

(4) The amounts represent non-cancelable fixed payment obligations under our collaboration agreement with Berkeley Lights, Inc. For the purposes of
the above table, due to the differences in timing of the contract years relative to the calendar year, we have assumed that these costs will be incurred
ratably over the respective contract years. Refer to Note 11 of our audited consolidated financial statements appearing elsewhere in this prospectus for
additional details.

Under our license and collaboration agreements, we are committed to providing certain R&D services related to license rights to our proprietary technology
and intellectual property granted to our customers. The expenses we expect to incur as part of our commitments under our license and collaboration
agreements, a portion of which are subject to reimbursement from our customers, are not included in the above table as they are contingent upon the
occurrence of future events and the timing and likelihood of such potential expenses are not known with certainty.

In March 2018, we entered into a non-cancelable supply agreement with Twist Bioscience Corporation (“Twist”). Pursuant to the supply agreement, we are
required to purchase certain products at specified volumes on a quarterly basis over a four-year term. To the extent we fail to meet our quarterly minimum
purchase obligations, we are required to pay a fee per unit of shortfall. The products we may purchase that contribute toward achieving the quarterly
minimum purchase obligation can vary based on our discretion, subject to advance notice provided to Twist. Our quarterly minimum purchase obligation
may be adjusted for the following reasons: (i) due to a lack of availability of certain products for purchase in a given quarter; (ii) due to a lack of certain
features available; (iii) delays in shipments over two consecutive quarters beyond the agreed upon lead times; and (iv) if the average yield of certain
products measured over two consecutive quarters is greater than a specified yield. We receive volume discounts on purchases based on specified volume
thresholds over the term of the supply agreement. Additionally, we receive a discount on each order of certain products, dependent upon the volume of
certain other products we purchase in a given order. Refer to Note 11 of our consolidated financial
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statements appearing elsewhere in this prospectus for additional details. As of December 31, 2020, we have incurred approximately $27.1 million under our
supply agreement with Twist. We have budgeted approximately $15.0 million as of December 31, 2020 for purchases to be made during the year ended
December 31, 2021. We have excluded the cash payments from the table above as the expected timing and amount of our future obligation is uncertain.

In April 2021, we entered into a lease consisting of approximately 152,000 square feet of office and laboratory space being developed in Boston,
Massachusetts. The lease commencement date is estimated to be June 1, 2024, subject to certain extensions, and expires on the fifteenth anniversary of the
lease commencement date. Annual base rent for the first lease year will be approximately $12.9 million, subject to annual rent increases over the term of the
lease. The lease includes one option to extend the lease for ten years at then-market rates, subject to certain adjustments, and will be secured by a letter of
credit of $9.1 million. The table above does not reflect the future cash payments due under the new lease. During the three months ended March 31, 2021,
we entered into new capital leases that resulted in total incremental non-cancelable capital lease payments under the new capital leases of $3.3 million
through the remainder of the lease terms. The table above does not reflect the future cash payments due under the new capital leases.

In April 2021, we entered into a definitive Share Sale and Purchase Agreement (“Purchase Agreement”) with Have Fungi B.V. (“HF”) and a Technical
Development Agreement (“TDA”) with Dutch DNA Biotech B.V. (“DDNA”), each a Dutch company located in the Netherlands. Under the Purchase
Agreement, we will pay HF a purchase price in an amount equal to EUR 10 million, 33,291 shares of Ginkgo common stock, plus net debt and working
capital adjustments, to acquire 100% ownership in the capital of DDNA. In addition, under the Purchase Agreement, Ginkgo agrees to earn-out payments to
HF and certain designees upon achievement of one or more technical and commercialization milestones based on the performance of DDNA, including
pursuant to the TDA, in an aggregate amount not to exceed $20.0 million during the earn-out term. During the three months ended March 31, 2021, we
made a $1.2 million prepayment towards the cash purchase price of DDNA. We expect to finalize the transaction by the beginning of the third quarter of
2021.

We have agreements with certain vendors for various products and services for which we are not contractually able to terminate for convenience and avoid
any and all future obligations to the vendors. Such agreements provide for termination fees, penalties or wind-down costs. Under such agreements, we are
contractually obligated to make certain payments to vendors to reimburse them for their unrecoverable outlays incurred prior to cancellation. The exact
amounts of such obligations are dependent on the timing of termination and the exact terms of the relevant agreement and cannot be reasonably estimated.
We do not include these payments in the table above as they are not fixed and estimable.

In addition, we enter into standard indemnification agreements and/or indemnification sections in other agreements in the ordinary course of business.
Pursuant to these agreements, we agree to indemnity, hold harmless and reimburse the indemnified party for losses suffered or incurred by the indemnified
party, generally our business partners. The term of these indemnification agreements is generally perpetual upon execution of the agreement. The maximum
potential amount of future payments we could be required to make under these indemnification agreements cannot be reasonably estimated and therefore are
not included in the table above.

Off-Balance Sheet Arrangements

We did not have during the periods presented, and we do not currently have any off-balance sheet arrangements, as defined in the rules and regulations of
the SEC. Although we have holdings in variable interest entities, we are not obligated to fund the losses of such entities. Additionally, there is no obligation
arising out of our holdings in variable interest entities where the entity provides material financing, liquidity, market risk or credit risk support to, or
engages in leasing, hedging or R&D services with us.
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Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations is based on our consolidated financial statements, which have
been prepared in accordance with U.S. GAAP. The preparation of these consolidated financial statements requires us to make judgments and estimates that
affect the reported amounts of assets, liabilities, revenues 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 to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from
other sources. Actual results may differ from these estimates under different assumptions or conditions. On an ongoing basis, we evaluate our judgments
and estimates in light of changes in circumstances, facts and experience. The effects of material revisions in estimates, if any, are reflected in our
consolidated financial statements prospectively from the date of change in estimates.

While our significant accounting policies are described in more detail in the notes to our audited consolidated financial statements appearing elsewhere in
this prospectus, we believe the following accounting policies used in the preparation of our consolidated financial statements require the most significant
judgments and estimates.

Revenue Recognition

We account for revenue in accordance with ASC 606, Revenue from Contracts with Customers (“ASC 606”). Under ASC 606, we recognize revenue when
the customer obtains control of the promised goods or services, at an amount that reflects the consideration we expect to receive in exchange for those
goods or services. To determine revenue recognition for arrangements that are within the scope of ASC 606, we perform the following five steps:

(1) identify the contract(s) with a customer, (ii) identify the promises and distinct performance obligations in the contract, (iii) determine the transaction
price, (iv) allocate the transaction price to the performance obligations in the contract, and (v) recognize revenue when (or as) we satisfy the performance
obligations.

Foundry Revenue

We generate license and service revenue through the execution of license and collaboration agreements whereby customers obtain license rights to our
proprietary technology and intellectual property for use in the research, development and commercialization of engineered organisms and derived products.
Under these agreements, we typically provide R&D services, which includes the provision of a license to our intellectual property. Additionally, the
customer obtains license rights to the output of our services in order to commercialize the resulting output of such services. Generally, the terms of these
agreements provide that we receive some combination of: (1) Foundry usage fees in the form of (i) upfront payments upon consummation of the agreement
or other fixed payments, (ii) reimbursement for costs incurred for R&D services and (iii) milestone payments upon the achievement of specified technical
criteria, plus (2) downstream value share payments in the form of (iv) milestone payments upon the achievement of specified commercial criteria,

(v) royalties on sales of products from or comprising engineered organisms arising from the collaboration or licensing agreement and (vi) royalties related
to cost of goods sold reductions realized by our customers.

Our collaboration and licensing agreements often contain multiple promises, including (i) licenses and assignments of intellectual property and materials
and (ii) R&D services, and we determine whether each of the promises is a distinct performance obligation based on the nature of each agreement. As we
are generally performing R&D services that are highly integrated and interrelated to the licenses and assignments of intellectual property and materials, the
promises are generally inseparable. As such, we typically combine the R&D services, licenses, and assignments into a single performance obligation.
However, for certain agreements, we only grant licenses or effects such transfers and assignments upon the successful completion of the R&D services or
delivery of a developed product. For these agreements, we typically consider (i) the R&D services and (ii) the licenses, transfers, and assignments as distinct
performance obligations, as each is transferred separately and has a separately identifiable benefit.
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Options to acquire additional goods and services are evaluated to determine if such options provide a material right to the counterparty that it would not
have received without entering into the contract. If so, the option is accounted for as a separate performance obligation. If not, the option is considered a
marketing offer which is accounted for as a separate contract upon the counterparty’s election.

At contract inception, we determine the transaction price, including fixed consideration and any estimated amounts of variable consideration. Any upfront
cash payment received upon consummation of the agreement is fixed and generally nonrefundable. Variable consideration is subject to a constraint, and
amounts are included in the transaction price to the extent that it is probable that a significant reversal in the amount of cumulative revenue recognized will
not occur when the uncertainty associated with the variable consideration is subsequently resolved. Variable consideration may include reimbursement for
costs incurred for our R&D efforts, milestone payments upon the achievement of certain technical and commercial criteria, and royalties on sales of
products from or comprising engineered organisms arising from the agreement. With respect to the R&D reimbursements and milestone payments, we use
the most likely amount method to estimate variable consideration. With respect to agreements that include royalties on sales or other contingent payments
based on sales, we apply the royalty recognition constraint which requires a constraint until the royalty or value-sharing transaction occurs. Certain
agreements contain payment in the form of equity or other non-cash consideration. Any non-cash consideration is measured at the fair value of the non-cash
consideration at contract inception.

For agreements with promises that are combined into a single performance obligation, the entire transaction price is allocated to the single performance
obligation. For agreements with multiple performance obligations, the transaction price is allocated to the performance obligations using the relative
standalone selling price methodology. For agreements featuring variable consideration, we allocate variable consideration to one or more, but not all,
performance obligations if certain conditions are met. Specifically, we assess whether the variable consideration relates solely to our efforts to satisfy the
performance obligation and whether allocating such variable consideration entirely to the performance obligation is consistent with the overall allocation
objective. If these conditions are not met, we allocate the variable consideration based on the relative standalone selling price methodology. The key
assumptions utilized in determining the standalone selling price for each performance obligation include development timelines, estimated R&D costs,
commercial markets, likelihood of exercise (in the case of options considered to be material rights), and probabilities of success.

For agreements where the licenses or assignments are considered separate performance obligations or represent the only performance obligation, we
recognize revenue at the point in time that we effectively grant the license as the licenses or assignments represent functional intellectual property. For
agreements where the licenses and the R&D services represent a combined performance obligation, we recognize revenue over the period of performance
based on costs incurred to date as compared to total estimated costs.

We evaluate our measure of progress to recognize revenue at each reporting period and, as necessary, adjust the measure of performance and related
revenue recognition. Our measure of performance and revenue recognition involves significant judgment and assumptions, including, but not limited to,
estimated costs and timelines to complete our performance obligations. We evaluate contract modifications and amendments to determine whether any
changes should be accounted for prospectively or on a cumulative catch-up basis. We utilize the right to invoice practical expedient when we have a right to
consideration in an amount that corresponds directly with the value of our performance to date.

Royalties received under the agreements are recognized as revenue when sales have occurred as we apply the sales or usage-based royalties recognition
constraint. We have determined the application of this exception is appropriate because the license granted in the agreement is the predominant item to
which the royalties relate.

As we receive upfront payments for technical services under certain of our arrangements, we evaluate whether any significant financing components exist
given the term over which the fees will be earned may exceed one year. Based on the nature of our agreements, there are no significant financing
components as the purpose of the
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upfront payment is not to provide financing, but rather to secure technical services, exclusivity rights, and Foundry capacity, or the timing of transfer of
those goods or services is at the discretion of the customer.

Deferred revenue represents consideration received by us in excess of revenue recognized and primarily results from transactions where we receive upfront
payments and non-cash equity consideration. In instances where we have received consideration in advance for an undefined number of technical
development plans (“TDPs”) under our customer agreements, we record the advance payments as deferred revenue, net of current portion on our
consolidated balance sheets. Upon the execution of a specific TDP, we reclassify the estimated consideration to be earned under that TDP within the next
twelve months as current deferred revenue. We also classify unexercised material rights as deferred revenue, net of current portion on our consolidated
balance sheets. When a TDP is executed, and the material right is exercised, the amount allocated to the material right, which will be earned within the next
twelve months, is reclassified to current deferred revenue. All other deferred revenue is classified as current or non-current based on the timing of when we
expect to earn the underlying revenue based upon the projected progress of activities under the TDP.

Biosecurity Revenue

In 2020, we launched our commercial offering of COVID-19 testing products and services for businesses, academic institutions, and other organizations. In
the first quarter of 2021, we launched our pooled testing initiative which focuses on providing end-to-end COVID-19 testing services to groups of
individuals, with a focus of offering pooled testing services for K-12 schools. We sell COVID-19 test kits on a standalone basis or as part of an end-to-end
testing service. We record product revenue from sales of LFA diagnostic test kits. We record service revenue from sales of our end-to-end COVID-19
testing services, which consist of multiple promised goods and services including sample collection kits, physician authorizations, onsite test administration,
outsourced laboratory PCR analysis, and access to results reported through a web-based portal. We recognize our product and service revenue using the
five-step model under ASC 606.

Product revenue from the sale of LFA diagnostic test kits is recognized when the test kits are shipped, and risk of loss is transferred to the carrier. Our
diagnostic test kits are generally not subject to a customer right of return except for product recalls under the rules and regulations of the FDA. We have
elected to include shipping and handling fees billed to customers as a component of Biosecurity revenue.

Service revenue from our end-to-end COVID-19 testing services is recognized upon completion of the tests and release of the test results on the web-based
portal. We have identified one performance obligation in our testing services contracts that represents a series of distinct goods or services that are
substantially the same and that have the same pattern of transfer to the customer, with each test as a distinct service within the series. As the price for the
testing services is fixed under each customer contract, we have elected the practical expedient to recognize revenue at the amount which we have the right
to invoice for services performed. Our testing services contracts are generally one year or less in length and contain fixed unit pricing. Under typical
payment terms for testing services, amounts are billed in advance based on contractual billing terms or monthly in arrears for services performed.

Variable Interest Entities

We evaluate our variable interests in variable interest entities (“VIEs”) and consolidate VIEs when we are the primary beneficiary. We determine whether
we are the primary beneficiary of each VIE based on our assessment of whether we possess both (i) the power to direct the activities that most significantly
affect the VIE’s economic performance and (ii) the obligation to absorb losses that could be significant to the VIE or the right to receive benefits that could
be significant to the VIE. We reevaluate the accounting for our VIEs upon the occurrence of events that could change the primary beneficiary conclusion.

With respect to our investments in Motif, Allonnia, Genomatica and Kalo, we have concluded these entities represent variable interest entities. However,
although we hold board representation and are involved in the
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ongoing development activities of the entities via participation on joint steering committees, we have concluded that we are not the primary beneficiary of
these entities. We have reached this conclusion due to the fact that: (i) we do not control the board of directors of Motif, Allonnia, Genomatica or Kalo and
no voting or consent agreements exist between ourselves and other members of each respective board of directors or other investors, (ii) the holders of
preferred security interests in Motif, Allonnia, Genomatica and Kalo hold certain rights that require their consent prior to the taking of certain actions,
which include certain significant operating and financing decisions and (iii) our representation on the joint steering committee of each respective entity does
not give us control over the development activities of either Motif, Allonnia, Genomatica or Kalo as all votes must pass by consensus and there are no
agreements in place that would require either entity to vote in alignment with ourselves. As our involvement in Motif, Allonnia, Genomatica and Kalo does
not give us the power to control the decisions with respect to the development or other activities, which are the most significant activities of Motif,
Allonnia, Genomatica or Kalo, we have accordingly concluded that we are not the primary beneficiary. Additionally, with respect to Cooksonia’s
investment in Joyn, as Cooksonia does not control Joyn’s board of directors, it does not have the power to control the decisions related to the development
activities of Joyn, which are the most significant activities of Joyn. Accordingly, Cooksonia is not the primary beneficiary of Joyn.

With respect to Cooksonia, we have concluded that we hold a variable interest in this entity through our equity interest and we are the primary beneficiary
of Cooksonia as we control the most significant activities of Cooksonia. These conclusions were based on the fact that: (i) we control 100% of the board of
directors of Cooksonia and (ii) we hold a controlling financial interest in Cooksonia. Due to the fact that we are the primary beneficiary of Cooksonia, we
have consolidated the financial statements of Cooksonia in accordance with ASC 810, Consolidation (“ASC 810”), into our consolidated financial
statements and have recognized a non-controlling interest associated with the minority equity interest held by other investors of Cooksonia.

Impairment of Long-Lived Assets

We review our long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying value of an asset may not be
recoverable. Recoverability is measured by comparing the book values of the assets to the expected future net undiscounted cash flows that the assets are
expected to generate. If such assets are considered to be impaired, the impairment to be recognized is measured by the amount by which the book values of
the assets exceed their fair value.

Determination of Fair Value of Non-cash Consideration in Platform Ventures

The fair value of non-cash consideration received in relation to our Platform Ventures is in return for the license rights conveyed to the counterparty. We
value the non-cash consideration, which is generally common stock or common units, at inception of the agreements using an option pricing method
(“OPM”). The OPM used a back-solve methodology to infer the total equity value based on the pricing of the preferred financing round associated with the
formation of the respective Platform Ventures, which was contemporaneous with the intellectual property agreements that conveyed our license rights to
such Platform Ventures.

Determination of Fair Value of Loans Receivable

We have elected the fair value option under ASC 825, Financial Instruments (“ASC 825”), to account for our loans receivable. We use various valuation
techniques to fair value our loans receivable, which are dependent on the terms of the underlying agreements, and record the gains or loss arising from the
change in fair value as a component of other income (expense), net in our consolidated statements of operations and comprehensive loss. As of March 31,
2021 and December 31, 2020, our loans receivable balance primarily consisted of our revolving promissory note with Glycosyn and a series of convertible
notes with Access Bio. As of December 31, 2019, the loan receivable balance consisted only of our revolving promissory note with Glycosyn. We used a
probability-weighted discounted cash flow valuation approach to value our revolving promissory note with Glycosyn. Under this approach, the present
value of the expected cash flows was calculated under four settlement scenarios and
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then weighted based on the probability of each scenario. A discount rate was also applied. Both the probability and timing of each scenario and the discount
rate represented significant inputs used in valuing the revolving promissory note. We used a Monte-Carlo simulation model to determine the value of our
convertible notes with Access Bio, which modeled the future stock price of Access Bio over the term of the convertible notes to assess the value of the
various settlement features. The significant assumptions used in determining the simulated future stock price included the expected timing of the
conversion, which was assumed at maturity, and expected volatility. The significant assumptions used in determining the value of the convertible notes
under a redemption at maturity scenario was the discount rate and expected volatility. Refer to Note 3 of our consolidated financial statements appearing
elsewhere in this prospectus for additional details.

Determination of Fair Value of Common Stock

Given the absence of an active market for our common stock, the fair value of shares of common stock underlying our stock-based awards was determined
on each grant date by Ginkgo, considering our most recently available third-party valuations of common stock and our assessment of additional objective
and subjective factors that we believed were relevant and which may have changed from the date of the most recent valuation through the grant date.
Historically, these independent third-party valuations of our equity instruments were performed contemporaneously with identified value inflection points.
The third-party valuations were prepared in accordance with the framework of the American Institute of Certified Public Accountants’ Technical Practice
Aid, Valuation of Privately Held Company Equity Securities Issued as Compensation (the “Practice Aid”). The Practice Aid identifies various available
methods for allocating enterprise value across classes and series of capital stock to determine the estimated fair value of common stock at each valuation
date.

In addition to considering the results of these third-party valuations, we considered various objective and subjective factors to determine the fair value of
our equity instruments as of each grant date, which may be later than the most recently available third-party valuation date, including:

. the lack of liquidity of our equity as a private company;

. the prices of our convertible preferred stock sold to outside investors in arm’s length transactions and the rights, preferences and privileges of
our convertible preferred stock as compared to those of our common stock, including the liquidation preferences of our convertible preferred
stock;

. the progress of our R&D efforts to develop our proprietary platform;
. our stage of development and business strategy and the material risks related to our business and industry;

. the valuation of publicly traded companies in the life sciences and biotechnology sectors, as well as recently completed mergers and
acquisitions of peer companies;

. any external market conditions and trends within the life sciences industry;
. the likelihood of achieving a liquidity event given prevailing market conditions; and
. the analysis of initial public offerings and the market performance of similar companies in the life sciences industry.

The assumptions underlying these valuations represent management’s best estimates, which involve inherent uncertainties and the application of
management judgment. As a result, if factors or expected outcomes change and we use significantly different assumptions or estimates, the fair value of our
stock-based awards could be materially different. Upon the consummation of the Business Combination, the fair value of our common stock will be
determined based on the quoted market price on the NYSE.

We estimate the fair value of our common stock using a hybrid method which uses market approaches to estimate our enterprise value. The hybrid method
is a probability-weighted expected return method (“PWERM”) where the equity value in at least one scenario is allocated using an OPM.
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Under the PWERM, the value of common stock is estimated based on an analysis of future values assuming various possible future liquidity events. The
value of common stock is based on the probability-weighted present value of expected future investment returns considering the possible outcomes and the
rights and privileges of each class of equity. The future investment returns are discounted back to the valuation date at a risk-adjusted discount rate which is
then weighted based on the probability of the respective outcome.

Under the OPM, each class of stock is treated as a call option on our equity value, with exercise prices based on the liquidation preferences of our
convertible preferred stock. Under this methodology, the common stock has value only if the funds available for distribution to the holders exceeds the
value of the liquidation preferences of the convertible preferred stock at the time of the liquidity event. The Black-Scholes model is used to price the call
options which includes assumptions for the time to liquidity and volatility of equity value. A discount for lack of marketability is then applied to the
common stock value.

For awards granted from January 2021 through March 31, 2021, we utilized the hybrid method to estimate the value of our common stock underlying our
stock-based awards. We considered two scenarios: (i) a scenario in which the conversion of the convertible preferred stock to common stock occurs through
an initial public offering (“IPO”) or a merger with a special purpose acquisition company (“SPAC”), and (ii) a remain-private scenario. We estimated equity
value using the guideline public company method and by considering the values indicated by preliminary letters of intent received from potential investors.
In the IPO/SPAC transaction scenario, conversion of the convertible preferred stock to common stock was assumed. In the remain private scenario, equity
value was allocated among the convertible preferred stock and common stock using the OPM. In addition to considering these two scenarios, we considered
the prices paid for our common stock and Series B convertible preferred stock in secondary transactions and we included these prices in our weighted
average conclusion of value.

For awards granted from August 2020 through December 31, 2020, when using the hybrid method, we considered two scenarios: (i) a scenario in which the
conversion of the convertible preferred stock to common stock occurred through an IPO or SPAC transaction, and (ii) a remain private scenario. In both
scenarios, we estimated an equity value in a potential [PO or SPAC transaction based on the guideline public company method under a market approach.
We then converted the estimated future value to present value using a risk-adjusted discount rate. In the IPO or SPAC transaction scenario, conversion of
the convertible preferred stock to common stock was assumed. In the remain private scenario, equity value was allocated among the convertible preferred
stock and common stock using the OPM. In addition to considering these two scenarios, we considered the prices paid for our common stock and Series B
convertible preferred stock in secondary transactions and we included these prices in our weighted average conclusion of value.

For awards granted from January 1, 2019 through July 2020, when using the hybrid method we considered two scenarios: (i) a fully diluted scenario, in
which the per-share common stock value was assumed to equal the price of the convertible preferred stock in a recent round of financing, and (ii) a remain
private scenario, in which we used the OPM to back-solve to the price of our convertible preferred stock in a recent round of financing. In the fully diluted
scenario, conversion of the convertible preferred stock to common stock was assumed. In the remain private scenario, equity value was allocated among the
convertible preferred stock and common stock using the OPM. In addition to considering these two scenarios, for certain valuations during the period, we
considered the prices paid for our common stock in secondary transactions and we included these prices in our weighted average conclusion of value. These
appraisals resulted in valuations of our common stock of $111.85 per share as of December 31, 2019, $183.73 per share as of September 30, 2020, $193.97
per share as of December 31, 2020 and $246.46 per share as of March 2, 2021.

There are significant judgments and estimates inherent in determining the fair value of the common stock. These judgments and estimates include factors,
both subjective and objective, including: (i) a discount for lack of marketability; (ii) external market data; (iii) historical activity by us in selling equity to
outside investors; (iv) our stage of development; (v) rights and preferences of our equity securities that rank senior to common stock; and
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(vi) the likelihood of the various scenarios, among others. Changes to these assumptions could result in different fair values of common stock.

JOBS Act and Emerging Growth Company Status

In April 2012, the JOBS Act was enacted. As an emerging growth company (“EGC”) under the JOBS Act, we may delay the adoption of certain accounting
standards until such time as those standards apply to private companies. Other exemptions and reduced reporting requirements under the JOBS Act for
EGCs include presentation of only two years of audited financial statements in a registration statement for an initial public offering, an exemption from the
requirement to provide an auditor’s report on internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002, an
exemption from any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation and less
extensive disclosure about our executive compensation arrangements. Additionally, the JOBS Act provides that an EGC can take advantage of an extended
transition period for complying with new or revised accounting standards. This allows an EGC to delay the adoption of certain accounting standards until
those standards would otherwise apply to private companies. We have elected to avail ourselves of the extended transition period and, therefore, while we
are an EGC we will not be subject to new or revised accounting standards while they become applicable to other public companies that are not EGCs, unless
we choose to early adopt a new or revised accounting standard.

We will remain classified as an EGC until the earlier of: (i) the last day of our first fiscal year in which we have total annual gross revenues of $1.07 billion
or more, (ii) the last day of the fiscal year following the fifth anniversary of completion of the IPO of SRNG, (iii) the date on which we have issued more
than $1.0 billion of non-convertible debt instruments during the previous three fiscal years or (iv) the date on which we are deemed a “large accelerated
filer” under the rules of the SEC.

Recently Issued Accounting Pronouncements

We have reviewed all recently issued standards and have determined that, other than as disclosed in Note 2 of our consolidated financial statements
appearing elsewhere in this prospectus, such standards will not have a material impact on our financial statements or do not otherwise apply to our current
operations.

Quantitative and Qualitative Disclosures about Market Risks
Interest Rate Fluctuation Risk

We are exposed to market risk related to changes in interest rates. Our primary exposure to market risk is interest rate sensitivity, which is affected by
changes in the general level of U.S. interest rates, particularly because our cash equivalents are invested in short-term U.S. Treasury obligations. However,
because of the short-term nature of the instruments in our portfolio, an immediate change in market interest rates of 100 basis points would not have a
material impact on the fair market value of our cash and cash equivalents or on our financial position or results of operations.

Foreign Currency Fluctuation Risk

We are not currently exposed to significant market risk related to changes in foreign currency exchange rates; however, we have contracted with and may
continue to contract with foreign vendors. Our operations may be subject to fluctuations in foreign currency exchange rates in the future.

Inflation Fluctuation Risk

Inflation generally affects us by increasing our cost of labor. We do not believe that inflation had a material effect on our business, financial condition or
results of operations during the three months ended March 31, 2021 and 2020 or during the years ended December 31, 2020 and 2019.
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INFORMATION ABOUT GINKGO
Unless the context otherwise requires, all references in this section to the “Company,” “we,” “us,” or “our” refer to the business of Ginkgo Bioworks, Inc.
and its subsidiaries prior to the consummation of the Business Combination.

Mission

Our mission is to make biology easier to engineer. That has never changed. Every choice we’ve made with respect to our business model, our platform, our
people and our culture is grounded in whether it will advance our mission. Biology inherently offers incredible capabilities that we can only imagine in
human-made technologies—self-assembly, self-repair, self-replication—capabilities that can enable more renewable and innovative approaches for nearly
every industry. To realize this potential, we are building a platform for cell programming by bringing together unparalleled scale, software, automation, data
science and reusable biological knowledge, enabling responsible solutions for the next generation of foods, pharmaceuticals, materials and more.

Overview

Ginkgo is building the industry-standard horizontal platform for cell programming. Our founders are engineers from diverse fields who, more than 20 years
ago, were inspired by an astonishing feature of biology: it runs on digital code. It’s just A, T, C, and G rather than 0 and 1. But where computer bits are used
to communicate information, genetic code is inherently physical and as it is read, physical structures are made. We program computers to manipulate bits,
but we program cells to manipulate atoms. Cells are the building blocks of our food, our environment and even ourselves.

We use our platform to program cells on behalf of our customers. These “cell programs” are designed to enable biological production of products as diverse
as novel therapeutics, key food ingredients, and chemicals currently derived from petroleum. We have worked on over 75 major programs through the first
quarter of 2021 in end markets as diverse as specialty chemicals, agriculture, food, consumer products, and pharmaceuticals. Biology did not evolve by end
market. All of these applications run on cells which have a common code—DNA—and a common programming platform can enable all of them. Because
of this shared platform, we are able to drive scale and learning efficiencies while maintaining flexibility and diversity in our program areas. Ultimately,
customers come to us because they believe we maximize the probability of successfully developing their products.

Customers look to Ginkgo to overhaul their manufacturing processes or develop new products through biology. They might, for example, be looking to
produce a particular chemical via fermentation, at a lower cost, with enhanced supply chain reliability or sustainability. Or perhaps the customer needs a
microbe that will live and grow on the roots of corn and convert nitrogen in the air into usable fertilizer for a plant, resulting in improved plant growth. Or a
customer might need an antibody that binds to and neutralizes a certain target, along with a way to produce those antibodies at scale. All of these programs
and more run on a common platform at Ginkgo.

The foundation of our platform includes two core assets that execute a wide variety of cell programs for customers according to their specifications: our
Foundry and our Codebase.

. Our Foundry wraps proprietary software and automation around core cell engineering workflows—designing DNA, writing DNA, inserting
that DNA into cells, testing to measure cell performance—and leverages data analytics and data science to inform each iteration of design.
The software, automation and data analysis pipelines we leverage in the Foundry drive a strong scale economic: we have scaled the output of
the Foundry by roughly 3X annually since we started measuring it around 2015 and over that time, the average cost per unit operation has
fallen by approximately 50% every year. We expect to be able to pass these savings along to our customers, allowing them to take more “shots
on goal” with their programs.
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. Our Codebase includes both our physical (engineered cells and genetic parts) and digital (genetic sequences and performance data) biological
assets, and accumulates as we execute more cell programs on the platform. Every program, whether successful or not, generates valuable
Codebase and helps inform future experimental designs and provides reusable genetic parts, making our cell program designs more efficient.
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Figure 1: Our platform is used to design, write, and debug DNA code in engineered organisms to execute programs for our customers. Our Foundry
leverages proprietary sofiware, automation, and data analytics to reduce the cost of cell programming. Our Codebase consists of reusable biological assets
that helps accelerate the engineering process.

As the platform scales, we have observed a virtuous cycle between our Foundry, our Codebase, and the value we deliver to customers. Sketched below, we
believe this virtuous cycle sustains Ginkgo’s growth and differentiated value proposition.

. Foundry: As we take on more work in the Foundry, we benefit from scale economics, which over time may lead to lower program costs. We
expect that these lower costs, in turn, will drive additional demand for our cell programming capabilities.

. Codebase: Cell programs also generate Codebase, which can drive better experimental direction and improve the odds of technical success,

further increasing our customer value proposition, which we believe will result in additional demand.

Put simply: we believe that as the platform improves with scale, it drives more scale, which drives further platform improvements, and so on. We believe
this positive feedback loop has the potential to drive compounding value creation in the future, as every new program we add contributes to both near-term
revenues and has the potential to add significant downstream economics.
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Figure 2: Ginkgo’s virtuous cycle: as we scale, we see greater efficiency and higher odds of technical success, which helps drive further scaling as our
value proposition improves.

Our business model mirrors the structure of our platform and we are compensated in two primary ways. First, we charge usage fees for Foundry services, in
much the same way that cloud computing companies charge usage fees for utilization of computing capacity or contract research organizations (CROs)
charge for services. The total addressable market (TAM) for our Foundry revenue includes the market for biotech labor and tools, which industry sources
estimate will be approximately $40 billion in 2021 and which is expected to grow at a CAGR of approximately 20% from 2021 to 2023. This revenue
stream represented $59 million in 2020. Additionally, we negotiate a value share with our customers (typically in the form of royalties, milestones, and/or
equity interests) in order to align our economics with the success of the programs enabled by our platform. As we add new programs, our portfolio of
programs with this “downstream” value potential grows. Through these value shares, we are tapping into what industry sources expect to be a $2 to $4
trillion market for bioengineered products.

We believe that cell programming has the potential to be as ubiquitous in the physical world as computer programming has become in the digital world. We
believe products in the future will be grown rather than made. To enable that vision, we are building a horizontal platform to make biology easier to
engineer. Our business model is aligned with this strategy and with the success of our customers, setting us on what we believe is a path towards sustainable
innovation for years to come.

An Introduction to Synthetic Biology

To fully tell the story of cell programming, we have to start four billion years ago. All living things evolved from a single cell, a tiny bubble containing the
code that enabled it to assemble and reproduce itself. But, importantly, that process of reproduction wasn’t perfect; each copy introduced new mutations in
the code. These changes are responsible for one of the most powerful and defining features of biology: evolution. Over eons, that first cell and all its
progeny copied themselves, and their DNA evolved to create new functions: to eat new kinds of foods and to produce new kinds of chemicals, structures,
and behaviors. As reproduction became more, well, interactive, organisms developed tools to borrow DNA from each other, accelerating the pace of
evolution. These functions, and thus the genetic code programming the functions, stuck around when they helped the organisms survive and create more
descendants. This went on and on for four billion years, leaving us the wild codebase of DNA that enables the diversity of life forms we see on the planet
today.
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Synthetic biology’s story begins mere decades ago, as biologists began to decode the molecular secrets of DNA. The billions-year-old tools of cells—
enzymes that cut, copy, and paste sequences of DNA code—are now being leveraged by humans to read, write, and edit DNA in the lab. Polymerases that
copy DNA are used to enable PCR tests for COVID-19 and the CRISPR/Cas system from bacteria now enables editing of human genomes to potentially
cure genetic diseases.

Today we are using these tools to learn from the full breadth of evolution and biodiversity to write new biological code. Simple soil bacteria produce
everything from vital antibiotics to the smell of fresh rain. We can reuse elements of these DNA programs to make new products. Biochemistry is
extraordinarily versatile; we’ve reused genetic code libraries across applications as diverse as fine fragrances, baking, and consumer electronics. We may be
able to develop programs that can digest human-made “forever chemicals” that biology never encountered before.

As cell programmers, we operate with humility and respect for biology. Our tools are simply borrowed, and the history of biotechnology is a mere blink of
an eye compared to the history of living things. Today, we write rudimentary code. We believe that someday our children will write poetry in DNA.

Programming life

AG TCGT CCAG AG

DNA Code

Like computers, cells run on digital code. DNA strands are sequences composed of four chemical bases, or nucleotides, represented by the letters A, T, C
and G. The letters along the strand encode the proteins that make up the cell and perform biochemical functions. The translation of DNA [J RNA [J Protein
is known as the “central dogma” of molecular biology.

The Central Dogma of Molecular Biology

DMNA RNA Protein

“Traditional” genetic engineering uses special types of proteins from bacteria that can cut and paste DNA to move sequences from one organism to another.
In 1982, Genentech Inc. partnered with Eli Lilly and Company to bring these techniques to market, producing human insulin inside the bacteria, E. coli.
Genetic engineers were able to cut the code for the human insulin protein and paste it into the genome of E. coli and “boot up” the sequence: the bacteria
could now produce the human protein, which could then be extracted, purified, and used by diabetics. This life-saving development replaced a vastly more
expensive and supply-constrained method of extracting insulin from animal pancreases.

Relatively simple proteins like insulin can be produced by transferring one gene sequence into a simple microorganism. Many other biochemicals require
much more complex cell programming and are produced by a
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series of special proteins, called enzymes, working together. These enzymes transform a starting material, or “feedstock,” such as sugar, into a final product,
such as an antibiotic, vitamin, or other valuable small molecule. In this way, biology also programs chemistry. Cell programmers can design such
multi-enzyme “pathways” and transfer them into a cell to boot up. For example, the cell programs we’re writing for Cronos Group, Inc. to produce
cannabinoids require many different enzymes to convert feedstock into cannabinoids such as cannabidiol (CBD).

Once the cell is programmed to produce a new molecule, it can produce the molecule and also replicate itself, creating an exponentially growing number of
product-producing cells. Many products of genetic engineering are manufactured in facilities that look like breweries, taking advantage of the centuries old
process of industrial fermentation to grow cells at high density, and transforming simple sugars into valuable products that can be extracted and
commercialized.

Improved tools for cell programming, including automation, miniaturization, and data science, alongside the decreasing cost of DNA synthesis—writing
DNA—are opening up new possibilities for cell programming. For each new program, Ginkgo’s organism engineers design, print, and test hundreds or
thousands of different sequences for each step of a pathway, exploring the breadth of biological design space and improving the probability of success. We
provide more details about our platform in the sections that follow.
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Figure 3: An overview of a simple cell program.
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The Impact of Cell Programming

The power of biology has never been more apparent. Synthetic biology was featured on the cover of The Economist in April of 2019. Just two years later,
hundreds of millions of people are receiving a novel type of vaccine created by companies such as Pfizer and Moderna and made up of a form of biological
code, mRNA. Our own cells read that code to produce viral proteins and stimulate our immune response to fight back against the SARS-CoV-2 virus. We
no longer question if biotechnology will transform a given industry, we simply question whether we are creative enough to imagine #ow, and whether we
are ready to utilize biology responsibly.

ESG is in our DNA

Biology affects all of us, and we believe cell programming will change the world. Our customers are developing products with far reaching implications in
health and the environment. This potential for extraordinary impact, which reaches to the core of who we are and everything about our natural world,
requires extraordinary care in how the tools of cell programming are built and used. Technologies reflect the values of the organizations that build them, so
our commitment to Environmental, Social, and Governance (ESG) priorities and care must underscore everything we do.

We also must recognize that biotechnologies have not always reflected the values necessary for sustainable and equitable impact and, as a result, remain
controversial. Indeed, companies that produce genetically modified organisms (GMOs) for human consumption are restricted from certain ESG indices,
placing genetic engineering as a major ESG risk alongside the production of weapons, tobacco products, and fossil fuels. We hope to chart a new course
built on care so that the world can benefit from the power of biological engineering while avoiding potential risks.

Environmental

We face an urgent environmental crisis that is forcing us to reconsider how we make everything, from our homes, to our food, to our clothing. For centuries,
we’ve treated nature as an infinite resource and infinite trash can, extracting raw materials, shaping them through industrial processes that spew out
greenhouse gases, and then throwing them away. But these resources are not infinite and there is no “away.” The results have been disastrous—climate
change, loss of biodiversity, and pollution have impacted every corner of our world and continue to threaten our way of life.

Cell programming and biological manufacturing are working to address some of the issues that are most contributing to climate change today, from fossil
fuel dependency to agricultural emissions, and land use to plastic pollution. Ultimately, biology offers a fundamental shift in how things are made and
disposed of: a world where things grow and decay, creating circular, regenerative processes.

There is significant concern that genetic engineering itself creates a form of genetic “pollution” in the environment, with genes from one context introduced
into another. This is a concern we take seriously and consider deeply throughout the lifecycle of our programs to ensure that genes introduced will not cause
damage—for example, by spreading antibiotic resistance or toxins. We care because the environmental release of certain genetically engineered microbes
can also offer tremendous environmental benefit. For example:

. Crop-associated microbes programmed with the nitrogen fixing properties of common soil bacteria may be able to reduce the use of chemical
fertilizers, which today contribute 5% of global greenhouse gas emissions and account for 4% of natural gas consumption. This is the work of
Joyn Bio, LLC our joint venture with Bayer CropScience LP.

. Microbes programmed to clean up wastewater or contaminated land is the work of Allonnia, LLC, a company we formed in partnership with
Battelle.

112



Table of Contents

. And we are just getting started... we believe biology is our best tool to reverse the damage to our planet and chart us on a path towards
sustainability in the future.

Social

Technology isn’t neutral. Our values and biases are embedded in the technologies we make, in the applications we consider, and in the ways we address
problems. Inclusion of those who have historically been left out of the development of new technologies is essential to building equitable and positive
outcomes. Just as biological ecosystems thrive with more diversity, the inclusion of many different voices is essential to growing our company and to
ensuring that the viewpoints of historically marginalized people are included in the development of our platform. We have many active efforts in recruiting
and retaining diverse talent and will continue to invest in this work (see “—Qur People & Culture”).

Marginalized people who have been left out of the development of technologies are also the groups most likely to bear the greatest harm, whether from
climate change, pollution, or health disparities. The COVID-19 pandemic has made this inequality starkly clear—in the United States, it has been
communities of color that have been disproportionately impacted by the pandemic and have had the least access to testing, treatment, and vaccination.

In March of 2020, we committed to $25 million of pro bono work to help accelerate novel diagnostics, therapeutics, and vaccines to help fight COVID-19.
Our early work included efforts to improve the manufacturing of vaccines, with a goal to lower costs and increase accessibility of vaccines worldwide.
Shortly thereafter, we launched Concentric by Ginkgo, a service to provide public health testing infrastructure for communities that need it most. Our
pooled testing service was designed with accessibility and privacy as core design principles, to bring low-cost, easy-to-use testing to K-12 schools in the
places that have been most affected by the pandemic. We partnered with school districts such as Baltimore City schools to make sure that our service was
designed to serve the community and to build trust with groups who have been excluded, exploited and mistreated by biomedical research in the past.

These values and initiatives are not just a top-down corporate policy, they are an intrinsic part of our culture. Grassroots fundraising challenges to support
local and international aid organizations are a regular feature of our internal messaging channels. One of our software engineers even programmed a free
tool, @vaccinetime on Twitter, that has helped thousands of Massachusetts residents find vaccine appointments.

Governance

Our culture is built on care, transparency, diversity, employee ownership and engagement, and a deep, humble respect for biology. Transparency is essential
to how we operate, to enable sharing of the insights and tools that enable our platform to grow, as well as to build trust and accountability with all of our
stakeholders. We have advocated for more transparency in our industry, including supporting GMO labeling, and seek to educate policymakers and the
general public about the benefits and risks of synthetic biology through our advocacy efforts.

The individuals who work at Ginkgo and build our platform care deeply about how that platform is used and the impact our company will have in the world.
We believe a workforce with strong equity ownership will make the wise decisions needed to build long-term value for our company, and a company whose
long-term impacts make them proud. That is why we have implemented a multi-class stock structure that permits all employees (current and future), not just
founders, to hold high-vote (10 votes per share) common stock. We believe that our multi-class stock structure will help maintain the long-term mentality
we have benefited from as a founder-led company.

For more information, see “Risk Factors—Risks Relating to our Organizational Structure and Governance— Following the consummation of the Business
Combination, only our employees and directors will be entitled to
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hold shares of New Ginkgo Class B common stock (including shares of our Class B common stock granted or otherwise issued to our employees and
directors in the future), which shares will have 10 votes per share. This will limit or preclude other stockholders’ ability to influence the outcome of matters
submitted to stockholders for approval, including the election of directors, the approval of certain employee compensation plans, the adoption of
amendments to our organizational documents and the approval of any merger, consolidation, sale of all or substantially all of our assets, or other major
corporate transaction requiring stockholder approval.”

We have selected independent directors with decades of experience serving as leaders in the life sciences and technology industries. Our board of directors
and management team will leverage that experience and consider the interests of stockholders, customers, employees, suppliers, academic researchers,
governments, communities, and other stakeholders to pursue long-term value for our company and drive the sustained health of our global community. For
more information, see “Risk Factors—Risks Relating to our Organizational Structure and Governance—OQur focus on the long-term best interests of our
company and our consideration of all of our stakeholders, including our stockholders, workforce, customers, suppliers, academic researchers, governments,
communities and other stakeholders that we may identify from time to time, may conflict with short-term or medium-term financial interests and business
performance, which may adversely impact the value of our common stock.”

Cell programming is expected to transform all industries

Biology grows. Biology adapts and evolves. Biology heals itself and regenerates. Biology is also, remarkably, programmable, offering us the tools to work
with biology to transform how we make stuff. With cell programming, we help our customers across industries grow better products. What does “better”
mean? Better products might be more sustainable, have more stable and resilient supply chains, be more accessible, have higher quality and more
consistency, and come with lower economic and environmental costs of manufacturing. They can also be truly transformative, fundamentally changing the
field of possibilities for what products can do. We have supported many companies that are leveraging our cell programming platform to address some of
the world’s most challenging environmental and social issues.

Pharma & Biotech

Biopharma has been a nexus of tremendous innovation in cell programming and synthetic biology. Just in the past year, we have seen the creation and broad
adoption of a novel form of biological prophylactic in the form of nucleic acid vaccines. These vaccines contain genetic code that our bodies read to
produce viral proteins and stimulate an immune response and antibody production. New nucleic acid vaccines can be programmed quickly, such as the
booster vaccines being developed against emerging SARS-CoV-2 variants, offering the potential for rapid response to other future pathogens. They can also
be programmed to target a number of other diseases. In the wake of the success of nucleic acid vaccines during the COVID-19 pandemic, new programs for
HIV and cancer vaccines, among others, are accelerating.

Biologic medicines like insulin and other protein drugs and antibodies are also produced via cell programming, making a difference in the treatment of
countless diseases. Over 30% of the therapies approved by the FDA last year were biologics. New modalities enabled by cell programming, such as cell and
gene therapies, microbiome therapies, regenerative medicine, and living medicines are beginning to come online. We believe human health and the ways we
treat disease will be transformed by improvements in cell programming technology.

Ginkgo has been active in this field in recent years and we expect to significantly expand our support of therapeutic applications over coming years. From
companies developing “living medicines” (Synlogic) to those involved in COVID-19 vaccine production (Moderna and others) to those developing novel
antibiotics (Roche), we are using our platform to deliver transformational innovations across a range of disease areas.
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Industrials & Environment

Since the industrial revolution, manufacturing techniques have been extractive, wasteful, and unsustainable. Not only must we innovate new manufacturing
methods in order to keep up with growing demand, we must also
work to remediate issues we have caused historically, by cleaning up our environment and addressing climate change.

Ginkgo is not only working with customers to create cell programs that enable cost-efficient, renewable, and sustainable production of chemicals and
materials, such as our work with Genomatica, Inc., but we have also spun out participated in the formation of Allonnia, LLC, a company focused on
environmental remediation. Plastic waste and many of the pollutants that plague industrial manufacturing and extraction sites are novel in the course of
evolutionary history, so biology has not yet evolved to degrade them efficiently. Cell programming can enable the discovery and development of new
enzymes capable of degrading recalcitrant pollutants and recycling waste while entirely reimagining manufacturing for the future.

Food & Agriculture

Food is inherently biological: it comes from life and sustains life. Cell programming can be leveraged to improve the availability of essential food and
nutrition to a growing population, decrease the environmental impact and cost of food production, and provide consumers with increased choice.

We are working with some of the largest multinational agriculture companies, including Bayer (through our joint venture, Joyn Bio) and Corteva, to
develop cell programs that would make crop production more efficient and sustainable, reducing synthetic nitrogen fertilizer and pesticide usage. In food,
we have been active in flavors and sweeteners, and we are the principal cell programming platform for Motif FoodWorks, Inc., a company that is making
animal proteins without the need for industrial farming of animals.

Consumer & Technology

Most physical goods have biological origins—from the petrochemicals in our fabrics to fine chemicals extracted from plants—but industry does not
necessarily leverage biology, or leverage biology efficiently, to produce these items. Petrochemicals, for example, are used in everything from our fabrics to
our cosmetics to our paints. These chemicals and polymers are generally created in complex chemical and physical reactions from crude oil but crude oil is
just the result of millions of years of decomposition of previously living matter (they are fossil fuels after all). These biological building blocks can instead
be programmed in a living organism to produce these items sustainably, without extracting natural resources. Even in areas where industry does leverage
biology, such as extracting raw materials or fine chemicals from plants, the current approaches are woefully inefficient or rife with social consequences.

We have helped some of the world’s largest fragrance companies use fermentation to much more efficiently produce rare molecules typically extracted from
plants. In a related field, we are also supporting Cronos in their effort to biosynthesize cannabinoids, with the goal of reducing cost, improving purity and
predictability, and enabling production of rare molecules. We have also recently spun out a new company, Kalo, which is focusing on leveraging biology,
from proteins to the microbiome, to build a suite of innovative and efficacious personal care products.
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Figure 4: Summary of major markets and examples of application areas as well as current and former partners in these fields.
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Market Opportunity

For several decades in the computing industry, software ran entirely in local environments: companies built and ran their own servers and customized their
applications. The dominance of software-as-a-service (“SaaS”) software and cloud computing over the past decade has demonstrated the value in having
common architectures and enabling horizontal platforms. What users may have sacrificed in customizability, they more than gained in

innovation, efficiency, and scalability. We believe Ginkgo is ushering in a similar transition in cell programming, a programming discipline with the power
to shape living things and grow applications across the physical world.

The value of these applications will measure in the trillions of dollars

Given the breadth of application areas and the potential of biology (see “—The Impact of Cell Programming”), we believe that the end markets for
bioengineered products will be enormous. Industry sources estimate that in the next 10 to 20 years, there will be approximately $2 to $4 trillion of annual
direct economic impact from these products, with significant secondary effects. But these applications reflect only what we can already imagine. As we
develop a greater ability to program biology and direct it towards novel and more challenging applications, the spectrum of possibilities will undoubtedly
grow. Computers were used for little more than counting for decades; we firmly believe the most valuable applications of cell programming are not yet
apparent.

Annual Direct Economic Impact By Domain
2030-2040 (portial estimate)
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Figure 5: Industry sources estimate a 82 to $4 trillion total addressable market for bioengineered products between 2030 and 2040.

Large existing market for “on prem” cell programming research and development

Cell programming today is done in a highly inefficient, distributed manner reminiscent of the early days of computing. Essentially every organization
looking to innovate in biology builds its own biology labs in the same way that companies used to set up their own servers. Scientists spend hours moving
liquids around rather than
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designing novel experiments in the same way that computer programmers once spent most of their time physically writing and debugging code (by
punching cards, for example) than designing new applications. Intellectual property lies fallow on the shelves of one institution, with no obvious mechanism
to explore whether that IP might be useful to researchers in other domains. Ginkgo’s platform breaks down these silos and democratizes access to the most
advanced technologies in the field, enabling customers of all sizes to more efficiently drive innovation.

According to industry sources, approximately $40 billion will be spent in 2021 on cell programming research and development. This work is being done in
a distributed manner, sacrificing benefits from scale and learning economies. Approximately 60% of the spend today is on labor—scientists designing and
executing experiments—while the remaining 40% of this is spent on “tools”—things like DNA synthesis, reagents, and equipment. Ginkgo brings
efficiencies to both elements of this existing market.

1. Labor: When scientists are able to leverage advanced automation, they are able to both reduce error rates and free time otherwise spent
performing manual work (e.g. pipetting liquids from one plate to another). Freed from the burden of manual programming, scientists have
more time to practice the art of cell programming: designing the direction of experimentation, mining data for new insights or exploring new
techniques or application areas. This in turn increases the demand for programs as scientists retain a greater capacity for innovation and
generate more ideas to test.

2. Tools: Ginkgo’s scale provides a cost advantage in two primary ways. First, we reduce the amount of capital investment required by our
customers—an early stage company building on our platform may never need to build a molecular biology lab. Second, our proprietary
technologies and scale economics drive down the marginal cost of each experiment. Combined, this has the impact of transforming what is
typically a large fixed cost investment for a cell programmer into a much lower variable cost. This is akin to an IT department not having to
build and maintain a costly bank of servers and instead paying a marginal usage-based fee to their cloud computing vendor. Additionally, and
perhaps even more impactful, our Codebase provides host cells, genetic parts and associated data for our customers that are unavailable
elsewhere and which may reduce the total amount of work required.

As the cost of compute declined exponentially in computer programming, the demand for compute increased exponentially as developers dreamed up more
and more sophisticated applications. We expect the same to be true in cell programming: as our platform scales in capability and capacity, we hope that the
range of applications accessible to cell programming will likewise expand in breadth and sophistication.

Industry Overview

We believe that Ginkgo is changing the structure of the biotechnology industry. In much the same way that cloud computing centralized hosting services
and ushered in a wave of SaaS software companies, Ginkgo is scaling the capabilities needed to program cells. By making these tools more accessible, we
hope to usher in a wave of innovation in both “hardware” (life science tools) and “software” (cell programs).

At Ginkgo, we have always admired the symbiotic and regenerative nature of biology, which sits in stark contrast to the often extractive nature of existing
technologies. We are often asked who we think the “winners” and “losers” in the industry will be as Ginkgo scales, as if it is a given that our growth must
come at the expense of others in the ecosystem. We reject that notion. As our platform scales, we seek to drive benefits for all existing players in this
ecosystem:

. Innovators—whether in academic labs, startups, or global conglomerates—benefit from faster and more successful R&D efforts
. Scientists are freed to unleash their creativity (we understand the pain of spending years pipetting at the bench too!)
. Life science tools and manufacturing companies benefit from having a clear technical roadmap and known demand to justify investments
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. Society benefits from responsible innovation, driving more sustainable, cost effective, and high-performance products
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Figure 6: Schematic of the synthetic biology industry structure. Ginkgo connects and integrates the hardware and tools provided in the technology layer,
creating a platform that can be used by cell programming customers who are building products for end-market use.

Program Layer: Ginkgo enables and accelerates product companies, which historically have had to vertically integrate

Ginkgo is not a product company; we are an enabling platform for product companies in a range of end markets. We do not seek to “pick winners” and
focus instead on building our platform rather than investing in product-specific risk. Platforms require scale and a relentless focus on innovation while
taking a product to market requires many specialized functions that vary depending on the product:

. A novel food ingredient requires food scientists to test and enhance taste and functionality
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. A therapeutic requires clinicians to conduct animal and human studies to test safety and efficacy
. A novel material requires materials scientists to evaluate elasticity, durability, conductivity, or other required features
. An agricultural product requires field trials

Once the product is developed, major investments are also needed to manufacture, distribute, and market the product. These are the jobs of our customers,
the product companies.

Historically, product companies have had to invest in their own R&D capabilities, building their own labs and hiring their own scientists. This investment is
inefficient due to lack of scale and drains resources away from application testing and product development. Ginkgo’s platform is not application-specific.
The same engineering tools can be used for programs in completely different application areas: cells all run on the same genetic code. As product
companies develop their products on Ginkgo’s platform, they gain efficiencies and increase their probability of success. New companies that build on our
platform never need to make the fixed capital investments to start a lab from scratch; they are able to leapfrog and compete effectively against established
companies.

Technology Layer: Ginkgo collaborates with life science tools companies to drive technology advancements

Because we’re constantly thinking about how to enable the next several years of exponential scaling of our platform, we have good insights into future
bottlenecks and welcome the opportunity to collaborate to build technologies that will break through those barriers. We are the largest customer for many of
our strategic suppliers and, as such, play an important role in advancing new technologies. As a result, we are often able to secure preferred access, often
including custom development and leading economic terms, to next-generation technologies and pass those benefits along to customers.

We expect to continue to invest in and support the development of emerging technologies in this space. In certain areas where Ginkgo has unique needs, we
may acquire technologies directly, as we did with Gen9, Inc.”s DNA assembly platform, which was particularly valuable for more complex DNA synthesis
needs. In many other areas, we will support new and existing technology companies by placing anchor orders and partnering to develop technology
roadmaps that break new ground.

By acting as a horizontal platform, Ginkgo can focus on what we do best (cell programming), our customers can focus on what they do best (bringing
products to market in their industry), and our suppliers can focus on what they do best (building great hardware and tools). Biology did not evolve by
industry and so cell programming is able to benefit from the scale and efficiency of a horizontal platform. Vertical integration is no longer required,
allowing each layer of the ecosystem to flourish as we collectively enable more rapid growth across the industry.

Enabling Customer Success

Ginkgo serves diverse customers across a variety of end-markets. Some of these customers may have in-house biological R&D teams and others may have
never thought biotechnology applied to their business. In either case, they come to us with a challenge—whether it is supply chain volatility, a race to
develop an innovative new product, or an existential threat facing an industry on the wrong side of history—and we partner to enable a biological solution.
We begin our relationship by working collaboratively to design the set of specifications for the end product(s) our customer desires. Our cell programmers
then take that set of specifications and design an engineering plan to create a cell program that meets or exceeds that set of specifications. When we finish,
our customers receive the final engineered organism (which either produces or is their product of interest) and a full “tech transfer” package for
manufacturing and downstream processing (which they can implement themselves or pass to a contract manufacturer with our support). Our customers then
take these organisms and/or purified products through the final stages of product development (e.g., formulations, clinical trials, field trials, etc.).
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Our commercial team is organized to both establish new relationships with potential customers (traditional business development) as well as maintain and
expand relationships with our existing customers (which we call “alliance management”).

Our business development team has both expertise in relevant industries (Consumer & Technology, Industrial & Environment, Agriculture, Food &
Nutrition, Pharma & Biotech and Government & Defense) as well as expertise in our Foundry capabilities and synthetic biology. With this background we
are able to identify industry or consumer challenges where biology can serve as a solution. Our categories of customers, independent of industry, include
potential customers who have R&D teams with some synthetic biology capabilities where choosing Ginkgo can bring automation, scale and codebase
beyond their own; potential customers who are considering but have not yet built lab-scale capabilities where a partnership with Ginkgo allows them to
spend their capital on commercialization efforts; and potential customers who are not yet working in synthetic biology whose industries or products stand to
be disrupted by biological solutions. Our business development team, with support from our Codebase and Foundry team members, crafts solutions for each
of these types of customers through a strategic discussion of customer needs and fit with Ginkgo capabilities.

To grow existing customers, our alliance management team, through close collaboration on our existing programs, seeks technical and business
opportunities for our customers that serve as the basis for consideration of future programs. As our programs demonstrate technical success, our existing
customers often bring their next strategic R&D needs to our attention.

Over 75 major programs across diverse industries have run on our platform

While most biotechnology companies focus on building products within a fairly narrow scope, Ginkgo has uniquely pursued a partnered strategy across all
end-markets. This was not easy. For many years, our platform was less efficient than the status quo of an expert scientist working by-hand at a lab bench. In
the early days, the only end markets willing to take a chance on our platform were those without in-house biotechnology capabilities. But as Ginkgo’s
platform improved over time and with scale, we were able to win contracts in increasingly sophisticated end markets with more in-house biotechnology
expertise. Today, our platform is diversified across all major end-markets with marquee customers and a range of focus areas within each.
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Figure 7: Cumulative “major” programs run by third-party customers on Ginkgo'’s platform (excluding proof of concept projects and other exploratory
work). Today, Ginkgo has a diverse set of programs across all major end-markets.

Our customers include large multinational organizations with multibillion dollar R&D budgets as well as startups who are depending on us for essentially
all of their bioengineering needs. While these customers and their focus areas may look very different, they are all important and valuable to Ginkgo. All of
these programs leverage a common infrastructure, and as we demonstrate the value of this platform, we have the ability to grow significantly with our
customers.

Ability to grow with our customers and increasingly complement existing R&D budgets

Ginkgo has grown substantially through inside sales with our existing customers. Some of our customers, such as Motif FoodWorks, never needed to build
in-house cell engineering capabilities and so as they grow and expand their product pipeline, their demand for our platform should increase and they will
benefit from our improving scale efficiencies over time as well. The relative value of our platform compared to the next best option (building a lab,
bioengineering team, and intellectual property from scratch) is immense, which yields extremely high retention rates for customers in this category.

Other customers may already have in-house cell programming capabilities. As Ginkgo demonstrates the value-add of our platform by successfully
delivering on programs, we have the opportunity to grow our collaborations with them, complementing their core R&D capabilities. We don’t view this as a
“replacement” of customer scientists with Ginkgo’s platform. Rather, we hope to expand our customers’ capacity and need for innovation—giving them
more “shots on goal” and enabling them to invest more heavily in R&D as the ROI of each dollar spent increases.

We have demonstrated this with several customers. With one customer, an initial proof of concept program has turned into a broader strategic relationship
with over nine programs today. With another, we launched a relationship with two programs, quickly expanding it to five by the end of the following year.
The growth we have seen with our oldest customers means we continue to have significant customer concentration as it takes time for new customers to
ramp up their use of Ginkgo’s platform. During 2020, two of our customers each contributed greater than 10% of revenue and collectively they accounted
for 39% of total revenue. We believe customer concentration will decline over time even as we expect to continue to grow our relationships with existing
large customers. However, our ability to grow with our customers requires us to maintain satisfied customers, and program or other operational setbacks
could impede our ability to meet customer expectations and grow our business.

Powerful proof points across categories

Our platform has now been validated by sophisticated customers across a range of industries. As we launch programs in new areas, those provide a toehold
for future sales in that space. As an example, our pro bono project for Moderna, Inc. at the start of the COVID-19 pandemic to enhance production of a key
raw ingredient through process engineering provided a proof point and initiated us into this emerging segment, leading to a commercial relationship with
another nucleic acid vaccine company, as well as a program to produce a key processing enzyme for mRNA vaccines.

It is still incredibly challenging to break into new industries and our ability to expand into new sectors may be harder than we expect. However, our recent
progress in therapeutics has been a significant milestone given that we are ultimately competing against very strong in-house capabilities. We believe that as
more proof points emerge across industries, the barriers to adoption will diminish.

While many of the programs we run on the platform are kept highly confidential, below we share some examples of the diverse set of programs running on
our platform.
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Together with Motif, we're engineering proteins to
produce healthier, more sustainable food options

What if our foed could be more accessible,
healthier, harm-free, and have a lower
environmental impact?

Ginkgo partnered with Motif FoodWorks to
develop commercial yeast strains and processes
for protein production at the kilogram scale. The
target protein would be used to make foods more

Leveraging our Codebase and Foundry, Ginkgo's
engineers studied and screened 300+ distinct
candidate preteins in order to identify candidares
with the greatest functional benefit.

Fellowing the screening process, top performing
proteins were engineered with novel expression
systems to maximize their expression in

delicious and sustainable.

optimized strains.
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Iterative stroin construction & festing
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The future of food
is being powered by
Ginkgo Bioworks.
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Strain engineering & pothway balancing
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1year
Prototype stroins ready

We developed  strains, and prodoced
samples for benchmarking and early
application testing. We destgned, built, and
validated improved variants over the next o
months, The final chassis strains
substantially Improved the unmodified
chassls slraing, inereasing productivity,
reducing cost, and improving
scalability over rounds of enginecring,

2 years

Commercial stroins

Ginkgo developed commercial strains
from scranch with a toual projected 3 years
time-to-market for the final food product.
The strain's performonce exceeded
Motif's specifications by grecter than
O, W also [dentified a et of novel
protein expression systems that exceed
performance of best-in-class systems by
5-20 fold,

Ginkgo's foundry can be easily repurposed to create additional food
prosducts, thereby shortening the time-to-market for each. We are
always learning from the creativity of biology and the full breadth of

biodiversity to enable better, more sustainable products,
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Roche

Together with Roche, we're developing novel
medicines to combat antibiotic-resistant bacteria

What if synthetic biology paired with
a genome mining platform could unlock
the next-generation of therapeutics?

Antibiotic resistance is a growing worldwide
problem, endangering thousands of people across
the globe and threatening modern medicine,
Annually, over 7o0,000 people die from
antibiotic-resistant infections. The United Nations
projects that this figure could reach 10 million by
za50." Through our collaboration with Roche, a
global pioneer in pharmaceuticals and diagnostics
focused on advancing sclence to improve people’s
lives, Ginkgo is focused on discovering new classes
of antibacterials. Cur methed is to mine bacterial
genomes for novel pathways, and then engineer
these pathways to produce molecules that we can
test for antibacterial activity. Our partnership with
Roche aims to bring the most successful of these

molecules to the clinic.

Why partner with Ginkgo?

The integration of Warp Drive Bio's genome mining
plarform with Ginkgo's state of the art sequencing
capabilities, extensive biological codebase,
bicinformatics and machine learning tools for gene
discovery and strain engineering expertise brings
forth unprecedented power to accelerate the search
for new therapeutics, including next-generation
antibiotics.

The genomic database includes more than 135,000
bacterial strains. These strains have the potential 1o
encode more than four million biosynthetic gene
clusters, which can be used not only for the
discovery of novel antibiotics and other
therapeutics, but also for applications

across food, agriculture and fragrances.

The genome mining platform enables

access to valuable natural products that
have previously gone undiscovered due to
historical technology limitations. The company’s
proprietary genomic search engine combs
databases of microbial genomes to reveal those
"hidden” natural products that cannot be detected
under normal laboratory conditions. This deep
expertise in genomics-based natural products
discovery may be the key 1o unlocking new
products that can help combat the rise of

antibiotic-resistant diseascs.

The discovery of next-generation antibiotics is being powered by Ginkgo Bioworks

L. United Moticrns WG (2079)
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syniogic

Together with Synlogic, we're programming microbes
in an effort to treat complex diseases in the gut

What if the power of biclogy could allow
medicines to sense and respond to health
conditions directly in your gut?

For approximately 2 years, Synlogic had been
prototyping a strain and pathway to consume
leucine, but initial modeling suggested that more
activity was needed for target therapeutic effect.
To optimize the complex pathway to increase
consumption, Ginkge sourced, synthesized and
screened 3,600 enzymes to identify the best

£ | L ke

performing enzymes, Using the best enzymes, we
designed and screened a combinatorial library of
350 pathways.

These enzyme libraries revealed highly variable
specificity for the various branched chain amino
acids amongst the high-activity enzymes. This
degree of specificity between similar substrates can
be very challenging to design. Geoing forward,
these libraries will accelerate future branched
chain amino acid projects.

Rapid pathway development
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Furthermore, the Synlogic and Ginkgo optimized strain
SYNso41 lowered protein-induced leucine consumption
in non-human primates.
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Our Platform

Ginkgo’s platform combines a strong technical foundation with an ecosystem of supporting resources to maximize our partners’ odds of technical and
commercial success. In the nucleus of our platform are our Foundry and Codebase, which our scientists leverage to complete customer programs. The
Foundry is, in its simplest form, a very large, highly efficient biology lab, enabled by over a decade of investment in proprietary workflows, custom
software, robotic automation, and data science and analytics. It is paired with our Codebase, a collection of biological “parts” and database of biological
data, which helps our scientists program cells. But great technology alone is not enough and we are building a community and ecosystem around our
technical platform that provides our partners with end-to-end support.

Our Foundry brings a scale economic to cell programming

Cell programming projects involve a conceptually similar engineering cycle regardless of the specific product or market. Based on customer specifications,
Ginkgo’s program team develops designs of proteins, pathways and gene networks (see Figure 3) that might meet the specification, leveraging public and
proprietary biological knowledge bases (see “—Qur Codebase—organizing the world’s biological code”). Those conceptual designs are developed using
computer-aided design tools until the exact DNA sequences for those designs have been determined. Those DNA sequences are then “printed,” assembled
and inserted into a cell to execute the new DNA code. These prototype cells are then studied and the output or performance of each is measured and
compared to the customer’s desired specification. Learnings using data analytics and data science tools inform a new round of prototypes and this cycle is
repeated until either the specification has been met or the customer decides to end the program.

The likelihood of technical success increases with each iterative engineering cycle and with the number of prototypes that are explored per cycle. However,
with traditional tools for genetic engineering, each of these cycles can be slow, expensive and error prone. Many projects across the industry run out of
budget or time. Conventional R&D teams often look to stay within budget by running rapid engineering cycles using largely manual tools and small
numbers of prototypes per cycle. However, the inability to broadly explore the potential design space (there are more possible sequences of a 200 amino
acid protein encoded in 600 DNA letters than there are stars in the observable universe) and the reliance on manual tools is a difficult handicap to overcome.
Since people can only work so hard and since engineering cycles can’t be shortened beyond the duration of the physical steps, this approach has limited
potential to improve in the future.

At Ginkgo, we invest in improving the tools and technology for programming cells in order to maximize program success within the constraints of customer
timelines and budgets. We do so by scaling the number of prototypes that can be evaluated in each engineering cycle in an effort to reduce the number of
cycles required to meet the customer’s specification and ultimately shorten project timelines. A typical screen for one enzyme step in a program might
evaluate 1,000 to 2,000 variants to optimize function, of which the top 10 to 100 might be short-listed for further study. A relatively basic program might
have 3 to 5 enzymes working in concert, and so in the process of optimizing the entire pathway, thousands or tens of thousands of enzymes and pathway
combinations might be designed, built, and tested in the Foundry. The methods we use to increase scale also tend to reduce the average cost per prototype,
which means that more prototypes can be evaluated for a given program budget.

Because diverse cell programs share similarities in process and code, many programs can be run simultaneously in a carefully designed centralized facility.
This facility, where we use our investments in advanced cell programming technologies to manage diverse programs, is what we call our Foundry.

We make it possible to centralize many cell programming projects in our Foundry by deconstructing programs into a set of common steps and then
standardizing those steps. For each step, we have built a specialized functional team that performs that step for all programs. Those teams define a set of
standardized services that can be used in concert to execute an end-to-end cell programming process. Each team has access to scientific, software, and
robotic engineering resources to replace manual ad hoc operations with standardized, automated,
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and optimized services. In addition to enabling scale, this approach ensures standard operating procedures, know-how, and human skill become encoded in
software that can be more effectively debugged, monitored, controlled, and optimized.
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Figure 8: A non-exhaustive summary of the functions performed throughout the lifecycle of a program in the Foundry. At each stage, learnings are
generated, driving improved design cycles and functional optimizations.

While the engineering strategies described above have historically been relatively uncommon in the life sciences, they are obviously not our invention.
Rather, we are inspired by the lessons from other engineering disciplines and seek to apply those to biology. Automotive manufacturing, semiconductor
fabrication, and data centers, among many others, demonstrate how automation, data, economies of scale, and continuous improvement can produce

compounding gains in scale, costs, and quality. Critically, routine performance of these strategies across dozens of projects gives us the data and experience
needed to drive continuous improvement.

As described above, a key strategy in our Foundry is to increase the scale of our operations so that we can run more programs and more prototypes in
parallel (i.e., large batch sizes). This approach benefits from operational efficiencies and economies of scale across many dimensions:

. Fixed Cost Amortization: Our Foundry is an inherently physical facility and as we scale and improve utilization, we are able to amortize this
fixed cost across more work.

. Continuous Learning and Improvement: The cumulative amount of work done as we scale leads to a better understanding about how to
program cells. Much of this is then encoded in our Codebase, described below.

Purchasing Economies: By partnering with Ginkgo, our technology partners and suppliers can generate more value from a single account than
they could from multiple smaller accounts, and that extra value is shared with Ginkgo.

. Technology Specialization: Certain technologies that we leverage in the Foundry (such as acoustic liquid handling, automated bioreactors, and
advanced mass spectrometry systems) are not easily leveraged or practical for smaller organizations. But for an engineering organization of
our size, those investments can drive material improvements in cost efficiency.

These efficiencies and economies of scale can be observed empirically from a relationship we refer to as “Knight’s Law,” named after Tom Knight, one of
our co-founders, and loosely inspired by Moore’s Law for semiconductors. As shown below, we have seen an exponential increase in the output of the
Foundry over time alongside an exponential decline in the average cost per unit of output. While this trend was interrupted by
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temporary lab shutdowns during the COVID-19 pandemic and reduced capacity due to social distancing, we are continuing to drive our business internally
towards achieving these metrics. We continue to build our internal metrics around Knight’s Law and believe we can continue to drive this kind of capacity
growth in the foreseeable future, though it is dependent on the development of new technologies, which inherently carries risk, and, like Moore’s Law, we
will likely hit a limit over time. This feature compares to a conventional facility, where scaling is driven predominantly by the addition of employees, an
exponential increase in work would be infeasible and the cost per unit of work would decline little, if at all.

LAB DPERATIONS: MEASURING WORK DONE ON THE PFLATFORM STRAIN TESTS: MEASURING THE QUTPUT OF THE PLATFORM
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Figure 9: The output of the platform increased by over 3X per year for 5 years, and while we expect that kind of scaling to continue, there is no guarantee
that we will be able to do so.
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Figure 10: As the output of the platform has increased, our total R&D / operational costs per unit of output has decreased by approximately 50% per year.

We are frequently asked, and spend much time thinking about, whether it will be possible for compounding gains in output and productivity to continue for
many years in the future. It is important to note that given significantly advanced tools, most steps in cell programming could be miniaturized to a point
where single molecules of DNA and single cells are being manipulated and monitored. At that ultimate degree of miniaturization, the costs and timelines of
cell programming could be reduced orders of magnitude from where they are today. Newly available microfluidic technologies, such as those developed by
our partner, Berkeley Lights, Inc., point to the reality of this future of cell programming at the single-cell level. Additionally, because many of the enabling
tools of cell programming are biological in nature (e.g., polymerases and CRISPR), we are able to point the platform at itself, developing new biological
tools to reduce the number of steps or the complexity of a certain operation. For example, we could develop better gene editing enzymes or novel ways to
screen cells in a multiplexed format using biological sensors. It is easy to theorize about these types of developments, however they are hard to execute, we
will undoubtedly run into roadblocks along the way and we will have to invest significantly in developing new technologies in order to enable the types of
improvements we seek to achieve.

Recent advances in machine learning, molecular simulation, and other computational techniques also hold great promise to improve our ability to program
cells. We believe our Foundry is well-positioned to build the kind of large, well-structured datasets that such computational approaches need to succeed. In
time, we believe computational approaches will reduce the need for certain kinds of experiments (for example, we already use machine learning to make
protein and enzyme design projects more efficient). If computational approaches can replace certain sets of experiments, we expect to use the recovered
Foundry capacity to work on ever more complex cell programming challenges. The reality is that the cells that we program today accomplish relatively
simple functions, such as: “produce as much of molecule X as possible.” Programming cells for complex functions, such as live-cell therapeutics,
responsive building materials, multicellular organisms, etc., will require sophisticated sub-systems for environmental sensing, intracellular information
processing and feedback, and a multidimensional program that responds to such environmental stimuli. Only when we can deliver such sophisticated
programmed cells, will we have truly unlocked the potential of biology and we see the Foundry as being an integral part of the platform for doing so.

Our Codebase—organizing the world’s biological code

Codebase is a familiar term to software developers but is a new concept in biology. Modern software firms develop their own (typically proprietary)
codebase of source code and code libraries that can be leveraged by their software developers to more easily create new applications than they could starting
from scratch. Additionally, vast repositories of debugged code are shared publicly so that programmers across application areas can leverage prior art in
order to innovate faster. This allows software developers to focus their time and effort on developing new features rather than recreating existing logic.
Ginkgo’s Codebase is our attempt to characterize functional biological code (reusable genetic parts and strains) that can similarly be repurposed in new cell
programs. In addition to the raw performance data we generate through our Foundry experiments (more than 10 million strain tests run to date), we have
also incorporated many public databases for genetic sequences and have a proprietary data set of over 440 million additional sequences that we leverage in
our designs.

Engineering biology is complex—one of the reasons that Foundry scale is important is that it remains highly difficult to predict the performance of a

biological “part” in a given context from a DNA sequence alone. The genomics revolution has outpaced biologists’ ability to test the functionality of each
DNA sequence as it was discovered, particularly because most of the community is still performing biological experiments by hand without the benefit of
automation. Each program performed at Ginkgo involves testing thousands or millions of DNA sequences; with a small fraction of those ending up in our
final engineered cells. For that reason, high-performance biological sequences—the handful of designs from thousands of candidate designs that meet our
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performance goals for an experiment—are hard-won assets and form a key component of Ginkgo’s Codebase. Not to be discounted, the “losing” designs are
still valuable, helping inform more effective campaigns in the future that avoid known failure modes.
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Figure 11: Our Codebase incorporates both biological assets from nature as well as engineered assets and data from our Foundry experiments. Because
the Foundry enables us to test many thousands of prototype enzymes, pathways, and strains in individual engineering cycles, we are able to quickly expand
the range of characterized biological assets in our Codebase.

In some ways Codebase is a “parts catalog” that we can draw from when developing a new organism. As Ginkgo performs more projects, we contribute
new parts to our Codebase that can be reused in new contexts. For example, we developed novel synthetic promoters (DNA sequences that can turn on the
expression of a gene of interest) that allowed us to increase production of proteins in yeast. Initially, we tested thousands of designs to arrive at a select
number of promoters with high performance. Now those high-performing promoters can be reused in any program that involves producing a protein in
yeast; they are a modular piece of genetic code. Over the past 20 years, our team has supported efforts to build these kinds of parts libraries—the iGEM
Parts Registry and AddGene are two notable examples of initiatives to make reusable parts available to researchers in the community. But despite these
efforts, we continue to see intellectual property siloed within organizations across the biotechnology industry, leaving many without the additional
intellectual property they need to develop their programs. Ginkgo’s Codebase allows our customers to draw from a broader set of biological assets than any
single company would develop for a given application. The scale and diversity of our programs have allowed us to develop a large Codebase that grows
with the addition of each new program and can be opened to the broad swath of partners and cell programmers using our platform.

Cell programmers must consider not only the genes in the programs that they design, but also the ways that they interact with the cell that “runs” the
program. Therefore, Codebase is more than just the individual modular parts we use to design biological programs. The organisms that have been optimized
to run the programs, whether because they have been engineered for robust growth or because they are particularly adept at producing certain classes of
products, are known as “chassis” strains. These strains can be reused across multiple programs, significantly reducing the amount of work needed to
optimize a program and engineer a commercially viable organism. The breadth of Ginkgo’s customer base allows us to use these chassis strains in many
more contexts than traditional industrial biotech players.

For example:

. We have developed highly productive organisms for the production of food proteins (incorporating some of the synthetic promoters described
above). These same chassis strains can be repurposed for the production of any protein or enzyme, spanning applications as diverse as
enzymes for degrading pollutants to structural proteins for personal care products.

. Our collaboration with Cronos Group Inc. involves the production of many different cannabinoids; these cannabinoids share common
precursor molecules such that a single chassis strain can be modified to produce each product.

. Ginkgo recently acquired the assets of Novogy, Inc., a company that had been focused on the engineering of oleaginous yeasts to produce
fuels and lubricants. At Ginkgo, these assets can be applied not only to fuels and lubricants but also fine flavors and fragrances, food oils, and
even materials. A consequence of evolution is that biochemistry has repurposed the same biochemical pathways many times over in different
contexts, allowing chassis strains to be redeployed in many similarly diverse contexts at Ginkgo.
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Our Foundry and Codebase are inextricably linked. Our Foundry scale allows us to generate unparalleled Codebase assets. These Codebase assets help us
improve our designs and provide reusable parts and chassis strains that improve the efficiency and probability of success of our cell programming efforts in
the Foundry. As the capabilities of the platform improve, it drives further demand, which increases the rate of learning in our Codebase. The continuous
learning and improvements inherent in this relationship is one of the key features of our platform.

GINKGO STORIES

Leveraging scale to optimize enzyme activity

Situation

Our client was seeking an enzyme that could
enhance an underperforming, in-house program in
the industrials space. Ginkge created a diverse
library of 1700+ enzyme variants, informed by
our Codebase,

Impact

Qur pregram reduced enzyme requirement by
80% and improved performance. Without Ginkgo's
capacity for testing or broad Codebase, the best
enzyme wouldn't likely have been discovered
or selected for testing

enzyme
activity
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An ecosystem to support cell programmers

Ginkgo has long recognized that it is critical to build a true ecosystem around our technical platform. We have been inspired by the leading horizontal
platforms in information technology, such as Microsoft Windows and Amazon Web Services, which built real developer communities and provided a range
of value-added services on top of their core technology. Like these pathbreakers, who set the stage for a generation of computer developers, we too are
trying to ensure that the cell programmers who build applications on our platform have the tools they need to succeed beyond the lab.
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Access to capital

As in the early days of computer programming, it is still extremely expensive to program biology. For that reason, it can be easier for larger companies to
make investments in innovation around this space. But Ginkgo’s platform gives small companies and innovators access to the same horsepower as larger
players and obviates the need to invest in fixed laboratory assets, providing an even greater strategic benefit. To help address this discrepancy, Ginkgo has
assisted in launching new companies (such as Motif FoodWorks, Inc. and Allonnia, LLC) by bringing together strategic and financial investors to secure
funding for these early stage companies. Going forward, we intend to leverage our own balance sheet and to partner with investors, enabling companies at
all stages to benefit from our platform. We believe that, as Ginkgo’s customers demonstrate increasing success, there will be an explosion of capital for cell
programming applications and a recognition of Ginkgo’s platform as the industry standard backbone for these development efforts.

Manufacturing support

Our job is to ensure that our cell programs can be executed at scale and we support our customers to ensure successful commercial scale manufacturing. We
have built relationships with a number of leading contract manufacturing organizations and have demonstrated that we can transfer our lab-developed
protocols to commercial scale (e.g., 50,000+ L fermentation tanks) with predictable performance. We have an in-house
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deployment team dedicated to supporting our customers’ scale-up and downstream processing needs. We have even helped certain customers, such as
Cronos Group, Inc., acquire and build out their own in-house manufacturing capabilities and certain programs, such as our work with Moderna, Inc., focus
on manufacturing process optimization.

Intellectual property protection and regulatory support

Ginkgo takes responsibility for the intellectual property generated through customer collaborations. Our scientific team works continuously with our
intellectual property team to file patent applications and monitor for freedom to operate. We are also active in helping shape and influence the evolving
regulatory landscape for biological engineering. While our customers are responsible for handling their own regulatory procedures on a product-by-product
basis, our broader view and sphere of influence can help build understanding of and support for novel product classes.

Building a community of cell programmers

We launched Ferment, our annual conference, in 2018. The conference highlights developments and thought leadership in the field and brings together
scientists, entrepreneurs, investors, and suppliers. Our conference in 2019 brought over 350 participants to our headquarters in Boston. Even prior to
launching Ginkgo, our founders focused on building community within the emerging field of cell programming. Tom Knight, one of our founders, was
among the professors who launched the International Genetically Engineered Machines (iGEM) Competition in 2004 which has now had over 50,000
students and instructors from over 50 countries go through the competition (including dozens of Ginkgo employees and all five founders!).

Facilitating partnerships within our community

Because Ginkgo serves both large market incumbents and smaller startups, our community also serves to facilitate introductions between innovators and
those looking to invest in innovation. We believe that investors and large strategic companies have come to recognize Ginkgo’s platform as a key enabler of
innovation and are keen to get to know the companies that are building with us. Those relationships can be the source of funding and go-to-market support
for the earlier stage companies building on the platform, increasing the odds that they develop successful products.

We invest in building trust and credibility for the entire industry

The most powerful technologies require the most care. Biology is too powerful for us to not care about how our platform is used. We have and will continue
to invest heavily to build and maintain trust in bioengineering as a technology platform across all layers of the industry. At the platform layer, we have
focused on building robust biosecurity measures. At the application layer, we are proud to enable a diverse set of programs that drive towards environmental
sustainability. We are committed to ESG (i.e., environmental, social, and corporate governance) practices and broad stakeholder engagement at a corporate
level. We are also engaged in deep conversations around the implications and ethics of biotechnologies through many public forums, helping shape our
platform to promote sustainability in our global community.
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GINKGO STORIES

Producing cultured ingredients at scale

A leading company for production

of natural ingredients was looking for

cost-saving opportunities. Ginkgo

identified a plan to fine-tune existing

pathways in yeast to preduce multiple
flavors more efficiently, then optimized
the conditions for scale-up.
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Ginkgo's Foundry utilizes the ambr2go disposable
reactor system to inform design of experiments and
reduce operating costs via automation, allowing us
to run hundreds of bioreactors simultanecusly.

Using the information generated to rationally
improve the strain and fermentation process
conditions, Ginkgo exceeded the client's
desired product titer by 50%.
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Ginkgo's system enables high throughput
screening without comprising data quality

The conditions optimized at a volume of 250 mL
were effectively translated into pilot and
commercial scale, and the cultured ingredients
reached commercial production with our
manufacturing partners.
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Our Business Model

The key input into our unit economics is a cell program. For each of these cell programs, we generate economic value in two primary ways. First, we charge
usage-based fees for work done in the Foundry, similar to how one might pay a cloud computing platform based on the amount of compute required to run a
Saa$ application. Second, we share in the downstream value of the programs that are completed on our platform. This value share can be in the form of
royalties on future sales (much like traditional biopharma models), equity, or even lump-sum commercial milestone payments. Because we typically incur
no downstream costs (e.g., manufacturing or product development, which our customers manage), these value share payments flow through with
approximately 100% contribution margin. This flexible business model allows for more predictable near-term revenue while not sacrificing our ability to
create long-term value with asymmetric upside.

Illustrative Program Economics

Foundry + Downstream Value
Upfrant payrnents to cover RED Value sharing via custarmer equity, rayalties, and/or
costs for customer programs milestones on completed programs
Faundry Royalty Stream Equity
gty ropresents fhe risk- odjusted
HPY ef a petenlial ropally slreen
oR
Highly predicioble revenue siream Cash fows dependent on cusformer success, =100 contribiution
independent of program success mangin as Ginkgo incurs minimal ongaing suppart or delivery cosfs

Figure 12: Ginkgo generates economics from programs in two primary ways. First, customers pay upfront fees to cover initial R&D costs for a program.
Second, Ginkgo shares in the downstream value (typically in the form of a royalty stream or equity share) generated by programs.

Foundry Revenue

The first stage of a cell program consists of R&D work being performed on Ginkgo’s platform, leveraging our Foundry and Codebase. R&D is inherently
risky and our customers recognize that this is a cost they will incur regardless of success and whether they are working on the program in-house or with a
partner. Ginkgo provides a much more efficient platform to conduct this R&D work, encouraging companies to build on or adopt our platform.

We estimate that the unit costs of our Foundry cell engineering services are several times less expensive on average than the status quo (a customer doing
equivalent R&D in-house, by-hand) and we expect that cost advantage to grow over time. We typically earn revenue tied to the units of work that we
perform on behalf of our customers’ programs. Initially, as we were building and validating the platform, these revenue covered less than 20% of the costs
incurred to execute a program as the platform was less efficient than the status quo. As our platform has matured and efficiency improved, we have steadily
increased the portion of program R&D costs that are covered upfront by customers and we now expect that new programs are structured to fully cover our
direct costs, which will eventually enable us to earn a modest margin. Our Foundry revenue provides a strong foundation of predictable revenue that is
independent of any commercialization efforts by our partners.
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As we continue to scale the Foundry and build Codebase, we expect to drive further efficiencies and decrease our average unit costs. This presents us with a
strategic choice going forward. We could retain these efficiencies and

increase our margins or we could pass these efficiencies on to our customers, increasing the number of shots on goal and, therefore, the likelihood of
program success given a fixed budget. We believe the right choice for long-term value creation is to pass the savings to our customers, reducing the barriers
to adoption and driving increased demand for our platform. Our Foundry revenues are thus impacted by a number of drivers:

*  Number of active programs: We hope to dramatically increase the number of programs working on our platform over time, and if we are successful, we
believe this will drive increasing Foundry revenue.

*  Units of work per program per year: If our Foundry becomes more efficient and we generate more scale, we expect to be able to do more work per
program in a fixed period of time, improving chances of program success.

* Average price per unit of work: If we bring on innovative technologies or step change improvements in existing Foundry services, we plan to pass
capability and cost improvements on to our customers. If these new technologies or services are adopted across programs, we believe the average price
per unit of work will continue to fall over time.

*  Number of years per program: If our platform improves, we expect program duration to decrease over time. Some programs may still be charting new
territories and take several years, but programs that are able to leverage substantial pre-existing Codebase (e.g., our Nth program in bulk protein
production) should have shorter duration and, in general, greater Foundry capabilities should shorten program durations.

The expected impact of these drivers is represented below:

Growing our # Active Units of work per Avg. price per s |
business... Progroms X program per year X unfofwork, @ Annual Revenue
incroacdng Increasing Decreasing Increasing

e e

...while improving
our customer
value proposition

— Customer cost

Years per
x _— per progroam

program Custemer cost per program per year

Decreasing Likely Flat or Decreasing Decreasing
Figure 13: Illustrative drivers of Ginkgo’s long-term financial model and customer value proposition.

The multi-year nature of an average cell programming project means that our Foundry revenue are predictable and recurring in nature. Additionally, given
the lead times inherent in developing technical plans as part of a sales process, we have good visibility into new Foundry revenue bookings. This provides a
strong foundation for the business and allows us to be patient while we wait for downstream economics.
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Downstream Value Share

As the key enabling technology for our customers’ products, we are able to earn a share of the value of the products that are created using our platform. We
are quite flexible and have structured a variety of value sharing mechanisms, including royalties, equity, and lump-sum commercial milestone payments.
Because the economics to us should be roughly equivalent, we are generally agnostic on which form of downstream value capture we receive and the
decision is typically based on customer size and preference, with archetypes described below.

IMustrative Structure of Downstream Valoe Share

Stage of % of Customer”s
Company R&D Budget

IMustrative Programi(s) Example Customer

Full product suite for an

Equity Stakes Startups High ; Motif
5 = Smerging company
i Therapeutic candidate for a
Rovalties Mature Low-MMed Roche
L large phanma
Lump Sum Ingredient drop-in :
g P Mature Low-Med ¥ P Cronos
Milestones replacement

Ginkgo also evaluates structured investments in strategic
transactions (e.g. private equity acquisitions, startup financings) to Genomatica
accelerate adoption in strategic markets

Structured
Partnerships

Because Ginkgo typically will have completed the program (and received associated Foundry revenue) prior to realizing downstream value, cash flows from
the downstream value capture component generally fall straight to the bottom line as we incur minimal to no ongoing support or delivery costs once the
strain is commercialized. This dynamic creates opportunities for outsized returns as our clients successfully commercialize products built on our platform.
As we add more programs to the platform over time, we expect downstream value share to contribute income, and therefore we believe our overall margins
and cash flow profile will grow significantly.

Biosecurity: A complement to our platform and emerging source of value

With a mission to make biology easier to engineer, we have always recognized the imperative to invest in biosecurity as a key component of our platform.
We care how our platform is used and investments in biosecurity help us ensure that cell programming is conducted and deployed responsibly. The
COVID-19 pandemic demonstrated the disruptive power of biology and has created a paradigm shift with respect to biosecurity in both public and private
institutions that we believe will drive significant growth in demand for these capabilities. Our Biosecurity offering generated $17 million in revenue in 2020
and is expected to continue growing in the near-term, however, demand for COVID-19 testing remains uncertain for the second half of 2021. Our dedication
to biosecurity is deeper than our emergency response to the current global pandemic. The rise of the internet and computing capabilities heralded a need for
cybersecurity. Learning from this experience, and given the power of biology, we believe innovation in biosecurity must keep pace with innovations in
bioengineering.

Consideration for biosecurity is ingrained into our platform tools. For example, we are members of the International Gene Synthesis Consortium (“IGSC”),
which has developed harmonized protocols to screen synthetic DNA for concerning sequences. The IGSC protocols are typically used by DNA synthesis
providers to help detect and prevent external customers from misusing DNA synthesis services. At Ginkgo, most of the DNA that we synthesize in-house is
also designed and used in-house, not shipped to external customers. We still apply the IGSC screening protocols to these Ginkgo developed sequences as an
additional biosecurity safeguard. We also have an extensive history working with the Department of Defense, the Defense Advanced Research Projects
Agency (“DARPA?”), and the Intelligence Advanced Research Projects Agency (“IARPA”) on programs
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related to building a robust biosecurity infrastructure. Many of these programs, such as the IARPA FELIX program, aim to develop experimental and
computational tools that detect or prevent misuse of bioengineering. During the COVID-19 pandemic, we built a robust “endpoint security network” of
nationwide K-12 viral testing to help with school reopening plans—and we are now one of the largest providers of K-12 COVID-19 public health testing in
the country. This work with educational institutions—organizations that represent the centers of our community—is a meaningful first step in building the
pathogen monitoring capabilities critical to the prevention and mitigation of biological risks.

SARS-CoV-2 will not be the last pathogen we face with pandemic potential, but if we make the right investments, it may be the last that catches us
unprepared. Industry sources estimate that at steady state, $20 to $40 billion should be spent on pandemic preparedness annually. The near-term growth of
this sector is highly dependent on international government initiatives and investment and Ginkgo has been supporting and engaging with domestic and
international organizations and governments to help shape the understanding of a robust biosecurity program. Given our experience to date, we believe there
is a meaningful commercial opportunity in biosecurity that will persist beyond the current COVID-19 pandemic, driven by increased awareness of the need
for prevention and response systems. We are well placed to take a leadership position as the biosecurity platform of choice, and we believe that our
technology leadership requires that we play an important role in helping the world manage these challenges.

Our Sustainable Advantage

We have defined a unique business model over the past 12 years. The biotechnology industry has been product-centric for decades, with early horizontal
platforms in life sciences frequently vertically integrating upon the development of the first successful product on their platform. As Ginkgo has embarked
on this journey, we have studied and learned from innovators and established platform companies in other industries as we built our platform and business.
We now benefit from significant historical investments, a virtuous cycle that grows with scale, and a strong business model that is aligned with our
customers’ outcomes. These establish a strong sustainable advantage that we believe will help establish Ginkgo as a true industry standard.

Decade-plus head start in creating an industry standard platform

Hardware, software and biological tools need to be tightly integrated to replicate our platform. We have spent over 12 years building the software,
automation and data science to best support a high throughput, generalized platform and expect to continue investing in this area. Our software, automation
and data infrastructure cannot be easily replicated without bringing together a number of rare, specialized skillsets. In addition, without the scale and
demand to stress test a high throughput platform, we expect any newly developed platform would be suboptimal. We estimate that it took us over eight
years of investment and iteration to reach cost parity with “by hand” cell programming. We believe competitors will find it difficult to justify the investment
in the software, automation and data science needed for high throughput operations before they acquire matching high demand.

Scale economics provide a structural cost advantage

As the only scaled horizontal platform in this space, we have the broadest number of programs that can be run on our platform, providing the highest
potential for scale economics. Other companies choose to target specific markets and vertically integrate into products with high expected value. This has a
tendency to overfit the capabilities of their R&D team to their targets. As discussed above, our continued scaling and investment in flexible tools that can
apply to a broad range of end markets helps us drive efficiencies in the Foundry and Codebase across our diverse programs. Furthermore, as we scale, we
are able to leverage advanced technologies that are only practical at scale and also may obtain preferred pricing with a number of suppliers. Competitors
may be unable to source equivalent technology or negotiate similar pricing without first achieving scale, a feat that is difficult to do with a narrowly focused
R&D platform.
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Strong network and learning effects

In addition to a raw scale economic, we also accumulate knowledge and reusable Codebase from each program that runs on the platform. Every program
benefits from the programs that came before and generates benefits for other current and future programs. These learnings and reusable assets are
cumulative, extremely hard to replicate, and increasingly valuable to our customers. Because our learnings are generated by the work we execute in our
Foundry, the unmatched scale of our Foundry also means we are learning at a faster rate than any up-and-coming competitor. Thus, there is a recursive
element to our platform: as the platform gets better, it also improves faster—we are excited to make this advantage of our platform available to our
ecosystem of cell programmers.

Ginkgo’s value creation is aligned closely with customer success

Our platform drives value for customers along two dimensions: reducing the cost of laboratory work via automation and increasing the probability of
technical success due to cumulative data and learnings. Our financial model is aligned with those factors. As we gain efficiency, we drive further demand
for cell programming, which drives our Foundry revenue up. As both demand and probability of success increase, our risk-adjusted value share also
increases. Our model only requires we share in a small fraction of the downstream value created by our programs, providing our customers the opportunity
to generate and retain significant value. Ultimately, this encourages broader adoption of our platform across industries.

Furthermore, we seek to maintain close relationships with our customers, supporting their work, and earning their loyalty and satisfaction. The breadth and
highly integrated nature of our platform makes it inefficient for a customer to simultaneously work with Ginkgo and any theoretical competitor. As there is
not yet a standard interface for cell programming, it requires an upfront investment to learn how to choose and design programs to make the best use of our
platform. Thus, customer retention is high and there are substantial switching costs.

We are uniquely positioned to attract the top cell programmers

Just as the top software programmers want to work with the latest technologies, we believe the top cell programmers will be attracted to our industry
leading platform and access to its unique capabilities. Our ability to hire and retain the best cell programmers as internal users and developers of our
platform pushes us to continually improve and also builds a base of Ginkgo-trained experts. If these Ginkgo trained cell programmers move on to roles and
opportunities in product-specific companies, we expect they will become ambassadors for the Ginkgo approach in their next role, expanding our reach into
potential customers.

History of investing in credibility and trust

Let’s face it, GMOs have an image problem. This image problem has led to activities by the first generation of genetic engineering companies that
backfired: lobbying against transparency in labeling laws, trying to “rebrand” GMOs with different terminology, and other efforts that have failed to build
trust and engagement with stakeholders. We have taken a different approach. Rather than avoid the term, we’ve championed transparent labeling, sought to
engage and build trust through open dialog, and enthusiastically embraced the potential for genetically modified organisms to do great things. We don’t
seek to make GMOs acceptable through branding; we aim to make GMOs that people love.
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Doing so requires care and attention to both the technical and social aspects of our platform and its impacts. This means investing in biosecurity and, as
noted above, embedding it into our platform and how we operate. This also means engaging with the social complexities of science and technology with a
diverse group of people. We strive for a company culture built on a foundation of diversity, equity and inclusion (see also the sections titled “—T7The Impact
of Cell Programming—ESG is in our DNA” and “—Qur People & Culture”), and aim to engage different perspectives through our creative residency and
through our magazine, Grow. Through both our internal and external efforts, we seek to engage with the realities of what has made genetic engineering an
ESG risk historically, and work towards equitable and positive impact.

Our Growth Strategy

We are seeking to usher in a new paradigm for cell programming. It took us over eight years of basic research and investment in software, automation, data
science and scale to reach parity with the status quo of individual scientists conducting experiments by hand at a lab bench. It took us several more years to
demonstrate business model maturity: delivering a platform with enough value-add to customers that we could cover the cost of cell engineering R&D
programs while building Codebase and sharing in the downstream value of our programs. We believe that we are now at an inflection point where we
believe we have the opportunity to become the industry standard. We see several drivers of this evolution and growth.

Scale our platform and continue to drive efficiencies and improvements

As discussed above, our platform improves with scale and to date we have observed a positive feedback loop between our Foundry and Codebase. As we
scale capacity and demand on the Foundry, we expect our average unit costs to fall, creating a better value proposition for our customers as their program
budgets stretch further and drive more demand. Similarly, Foundry output also grows our Codebase, which supports better program execution, creating a
better value proposition for our customers as well.

We occupy over 300,000 square feet and maintain state-of-the-art machinery and laboratory equipment. We have built more than 50 custom integrated work
cells, consisting of robotic automation systems, mass spectrometry,
fermenters, sequencers, and more. We have the capabilities to engineer dozens of species of organisms from
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bacteria to fungi to mammalian cells. We have worked on enabling products as varied as polymers, bacterial therapeutics, bulk protein production, novel
antibiotics, fine chemicals, and more.

We have been able to work on a diversity of programs while consistently driving efficiencies in the Foundry with scale. We expect to accelerate growth in
capacity by integrating new technologies across our existing footprint, building new Foundry space, and investing in software, automation and data to
increase utilization.

Leveraging our proof points to grow within all industries

We have now established proof points of success in a diverse set of end markets, in several cases far exceeding our customers’ specifications. When
engaging with existing customers or potential new customers in similar or adjacent industry verticals, we can point to these case studies of success to
demonstrate the value of our platform. This reduces the barriers to adoption, helps us grow our customer base, and increases the number of new programs
under contract. Importantly, the reusable Codebase we generate from these new programs enables us to stay ahead of vertically focused competitors.

Grow with existing customers

Once we establish a relationship with a customer, there is significant room to expand the scope of our program engagements. We are able to grow with our
customers and/or expand into other existing pockets of R&D spending. We have seen customers expand from one early program to five or ten programs a
few years later and each new logo we add has the potential to become a true platform partner.

When we work with companies from their inception (or at least from the inception of their biotech investments), we enable them to avoid significant fixed
cost investments and benefit from our economies of scale. Our relationship with these customers is extremely strong as we are the core technology
powering their R&D efforts. As a result, when these customers scale, their usage of our platform typically scales commensurately. For companies with
existing, established biological capabilities, as we demonstrate the value of our flexible platform, we are able to grow our relationships to complement their
core capabilities and increase the probability of success.

Reduce barriers to adoption by integrating with external R&D teams

It can be easy to fall into the trap of assuming that new disruptive technologies must subsume existing ways of working. When hosted servers and
software-as-a-service started rising in prominence, corporate IT teams had to wrestle with changing integrations and demands. Some information
technology departments were resistant to moving “off-prem” because they felt they were effectively outsourcing their jobs. In response, the leaders in this
field, such as Dell, would sometimes hire their customers’ information technology departments and find them jobs within Dell simply to get past this
internal resistance. The reality was that these technologies were ushering in a much more substantial era for information technology, which dramatically
increased the demand for this type of talent. This centralization of the model (from every company having large information technology departments
building customized code to a broader array of specialized software vendors) didn’t come at the expense of information technology and digital technologies,
but enabled its flourishing across a// industries. We see something similar happening in biotechnology today. Internal R&D teams are typically both very
excited to learn about the power of our platform but are also understandably nervous about what “outsourcing” work to Ginkgo might mean for the future of
their teams. We have the opportunity to help them see the benefit in a true partnership with Ginkgo.

The vast majority of programs being run on the platform today are being run and managed by Ginkgo program teams—in-house scientists and engineers
who are managing the R&D project to meet a customer’s specifications. But we now have a couple early examples of certain customers, those with more
in-house biotech expertise, interacting directly with our platform. Over time, we would like to build in enough standardized interfaces that a distributed
network of scientists could access the platform directly through a well-defined
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integration and self-service layer. This transition will allow our program teams to devote more of their efforts to developing Codebase assets, enabling more
rapid scaling, and reducing the barriers to adoption by our customers. There are significant technical hurdles for us to overcome in developing this
technology, but it is on our near-term roadmap and we are constantly thinking about how to “productize” individual workflows on the platform.

Build an ecosystem

As described above in “—Qur Platform,” we believe we are building the industry standard developer platform for cell programming. In much the same way
that early computing platforms and operating systems built real communities around their platforms in the 80s and 90s, we intend to build a community of
developers building on the Ginkgo platform. As we invest to expand this ecosystem of services for cell programmers building on the Ginkgo platform, our
value proposition to cell programmers increases and we become more ubiquitous.

Our People & Culture

A company is made of people. We have sought to bring together a diverse and multidisciplinary group of people who share in our mission to make biology
easier to engineer. Today, our extensive cross-functional team is collaborating to build our ecosystem, from organism designers to automation engineers,
software developers to people operations, business development to facilities management, finance to molecular biology.

A culture built on care

We’ve strived to grow a culture based on care. As engineers, it is easy to fall into the trap of thinking of ourselves simply as tool builders. Tools can be used
in many different ways, both good and bad, and engineers often discuss their tools as value neutral. But tools reflect the social beliefs and biases of the
people who make them: today this is becoming increasingly apparent, with more and more evidence of algorithmic bias being built into Al systems, facial
recognition, and much more.

As designers of the largest horizontal platform for cell programming, we are keenly aware of the need to care about how our platform is used. More
significant than the impacts we have seen from digital platforms on our social world, biology is our health, our bodies, our food, and our environment. As
we build the tools for programming biology, we must also care how those tools are used, and ensure that the risks and benefits are transparently and
equitably shared.

A diverse, world-class team

As of March 31, 2021 we had 495 full time employees. Building a horizontal platform for cell engineering requires collaboration between diverse skills and
functions. It also requires deep technical expertise. Our employees are dedicated to the following functions:

. Platform functions including organism engineering, design, DNA synthesis and assembly, genome engineering, protein engineering and
characterization, transformation and transfection, next generation sequencing, assay development, ultra high throughput screening, analytical
chemistry, synthetic chemistry, directed evolution, and fermentation

. Platform infrastructure functions including automation, software, development operations, product management, data engineering, data
analysis, and data science

* Deployment functions including upstream and downstream process engineering, project engineering; quality assurance and quality control

» Commercial functions including marketing, business development, alliance management, and corporate development
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» Shared enabling functions including legal, people operations, finance, information technology, information security, facilities, environmental health and
safety, procurement, shipping and receiving, inventory management, laboratory operations and media preparation

In addition to our full-time employees, our success would not be possible without the collaboration and support of the broad network of partners,
contractors, contingent workers and temporary staff who make up the Ginkgo team.

Technologies reflect the values of the people who build them. Diversity, equity, and inclusion are valuable and necessary in their own right, but we believe
that it is essential to build a diverse team where people from different backgrounds are included and empowered to speak up and shape the growth of this
technology. We are committed to growing a diverse team and continuing to empower an inclusive culture with strong employee ownership and engagement.

The full breadth of Ginkgo’s diversity and inclusion cannot be captured in demographic statistics, just as demographic categories cannot capture the full
spectrum of diversity of human experience, however, we collect and report these numbers for transparency and as a lagging indicator of our efforts. As of
March 31, 2021, 42% of our full time employees self-identify as an underrepresented gender (not cis male) and 12% self-identify as coming from an
underrepresented racial or ethnic group in science and engineering (Blacks or African Americans, Hispanics or Latinos, American Indians or Alaska
Natives, and Native Hawaiians and other Pacific Islanders). We are not yet satisfied with these numbers and all teams have objectives around increasing
diversity and building a culture of inclusion to ensure that diverse perspectives thrive.

Laying the groundwork for strong employee engagement in the future

As a private, founder-led company, we have been able to infuse the organization with long-term strategic thinking. The long-term engagement and
mentality of our employees can be seen in our turnover: voluntary attrition is well below the industry average. As we make the transition to a public
company, we are trying to be thoughtful about how to maintain our culture and level of engagement.

The individuals who work at Ginkgo and build our platform care deeply about how that platform is used and the impact our company will have in the world.
At the time of the closing of the transaction our team will own over 30% of Ginkgo shares outstanding and we hope to maintain the long-term mentality we
have benefited from as a founder-led company even after Ginkgo becomes a public company. We believe a workforce with strong equity ownership will
make the wise decisions needed to build long-term value for our company and build a company whose long-term impacts make them proud. That is why we
have implemented a multi-class stock structure that permits all employees (current and future), not just founders, to hold high-vote (10 votes per share)
common stock. We believe that our multi-class stock structure will help maintain this long-term mentality and encourage long-term equity ownership by our
employees, thereby resulting in increasing employee ownership over time. For more information, see “Risk Factors—Risks Relating to our Organizational
Structure and Governance—Following the consummation of the Business Combination, only our employees and directors will be entitled to hold shares of
New Ginkgo Class B common stock (including shares of New Ginkgo Class B common stock granted or otherwise issued to our employees and directors in
the future), which shares will have ten votes per share. This will limit or preclude other stockholders’ ability to influence the outcome of matters submitted
to stockholders for approval, including the election of directors, the approval of certain employee compensation plans, the adoption of amendments to our
organizational documents and the approval of any merger, consolidation, sale of all or substantially all of our assets, or other major corporate transaction
requiring stockholder approval.”

Competition

To our knowledge, there are currently no other companies that serve all industries covered by our horizontal cell programming platform. The solutions and
applications offered by potential competitors vary in size, breadth, and
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scope, and given our broad set of application areas, we could face competition in many different forms. We also face competition from customers’ internal
R&D departments and other research solution providers that largely conduct genetic engineering by-hand. We also compete against companies that seek to
utilize synthetic biology technologies to develop specific products or target certain end markets. Additionally, competing platforms may emerge from
various sources, including from joint ventures and partnerships between well-capitalized technology and life sciences companies. We identify the following
three groups as our principal set of competitors:

The Status Quo: “on prem” cell programming efforts

The main source of competition we encounter is from potential customers choosing to build or maintain in-house cell engineering teams and capabilities.
This status quo includes building out laboratory space and then hiring a team of highly trained scientists to conduct research “by-hand” with limited scale
efficiencies. Some internal R&D operations maintain a full suite of capabilities and can design, build and test relatively complex pathways while others may
have certain internal capabilities and need to outsource other elements to contract research organizations. We believe this is far less efficient for the
customer and likely to yield worse outcomes as customers get fewer shots on goal for a given program budget.

That said, it can still be very difficult for companies to choose to trust Ginkgo with their R&D efforts versus building more traditional “on prem” labs.
Smaller companies may feel like they’re “betting the farm” on Ginkgo while larger companies may be sensitive to displacing existing R&D teams. As such,
a key focus area for us is reducing the barriers to adoption for the platform by de-risking the upfront investment for earlier-stage companies and by helping
larger companies integrate their scientists closely into our workflows and empower their scientists to manage requests directly so we feel more like a
resource and partner than a fully outsourced provider. Investing in these areas is a key focus area for us going forward.

Examples of traditional “synthetic biology” companies that have been vertically integrated from their founding with a focus on building products using
synthetic biology include Amyris, Zymergen, Genomatica, Novozymes, DuPont, and DSM. Additionally, the vast majority of therapeutics companies that
are leveraging genetic engineering have in-house capabilities, including Biogen, Novo Nordisk, Vertex, Regeneron, Bayer, and many others. These
companies may be viewed as competitors to Ginkgo because they are creating products, using cell programming, that may compete with the products
Ginkgo is enabling for our customers. However, as a horizontal platform, we view these companies not as competitors but as potential customers and focus
not on “beating” them but rather on demonstrating our incremental value.

Verticalized cell engineering platforms

Within certain end markets, Ginkgo may compete against vertically-focused biotechnology companies providing cell engineering research and development
capabilities to customers within a narrow set of end markets. While we believe the siloed nature of these companies limits their long-term potential, in the
near-term, we may have a harder time penetrating those end markets given the incumbent vertical specialists in that space. The vast majority of these
companies exist within therapeutic end markets given the history of cell engineering in that field. In theory, the expertise and learnings they develop from
work in one field could be leveraged into neighboring end markets if these companies decided to adopt (and invest in) a more horizontal strategy. Examples
of these vertically-focused platforms include AbCellera (antibody discovery), Codexis (enzymes), Senti Bio (cell therapy for oncology applications) and
WuXi biologics (therapeutics).

Other possible entrants

We may also face competition from new entrants in the market, including well-capitalized technology companies with possible strategic interests in
synthetic biology and its capabilities. Such companies may emerge as competitors given their access to capital, capacity to create multi-disciplinary teams
across biology, chemistry, computer science and engineering, and flexibility to enter strategic ventures with life sciences companies.
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Intellectual Property
Overview: Foundry and Codebase
As discussed above, Ginkgo’s two core platform assets include:
. Ginkgo’s Foundry, which enables high-throughput cell programming; and

. Ginkgo’s Codebase, which includes reusable biological assets that can be used to accelerate cell programs.

Ginkgo protects each of these core assets—the Foundry and the Codebase—through a combination of patents and trade secret protections.

Patents

As of July 15, 2021, we had approximately 58 patent “families,” including patents held by the Company as well as by its wholly owned subsidiary Gen9,
Inc. Some of these are represented by a Patent Cooperation Treaty (PCT) application with related national applications, as well as 17 pending provisional
applications. We have over 45 issued U.S. and over 160 issued foreign patents, which includes European nationalizations, and approximately 40 pending
U.S. non-provisional and approximately 115 pending foreign patent applications, including patents and patent applications acquired from third parties.

In addition to our proprietary methods and technologies, we also non-exclusively in-license certain intellectual property assets from third parties.
We intend to pursue additional intellectual property protection to the extent that we believe that it would be beneficial and cost-effective. We cannot provide
any assurance that any of our current or future patent applications will result in the issuance of patents. We also cannot assure the scope of any of our future

issued patents or warrant that any of our patents will prevent others from commercializing infringing products or technology.

Our patent portfolio is detailed in the chart below:

Earliest
Application/ Expected
Publication/ Issue Date/ Expiration
Patent Family Description Patent Number Filing Date Status Datel
Owned by Gen9, Inc.
Methods and Devices for Microfluidic devices and methods for  PCT/US2009/055267; 08/27/2009 Nationalized in: US 01/16/2030
High Fidelity assembling oligonucleotides by WO0/2010/025310

Polynucleotide Synthesis merging droplets containing
oligonucleotide fragments with regions
of complementarity

Methods and Apparatuses  High-fidelity polynucleotide synthesis PCT/US2010/057405;  11/19/