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PERSONALIS, INC.
1330 O’Brien Drive
Menlo Park, California 94025
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 15, 2020
Dear Stockholder:
You are cordially invited to attend the Annual Meeting of Stockholders of Personalis, Inc., a Delaware corporation (the “Company”). The
meeting will be held on Friday, May 15, 2020 at 9:00 a.m. local time virtually via live webcast at
www.virtualshareholdermeeting.com/PSNL2020, for the following purposes:
1.

To elect the two nominees for Class I director named in the accompanying proxy statement to hold office until the Company’s
2023 Annual Meeting of Stockholders and until their successors have been duly elected and qualified.

2.

To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2020.

3.

To conduct any other business properly brought before the meeting or any adjournment or postponement thereof.

These items of business are more fully described in the Proxy Statement accompanying this Notice.
The record date for the Annual Meeting is March 20, 2020. Only stockholders of record at the close of business on that date may vote at the
meeting or any adjournment thereof.
Important Notice Regarding the Availability of Proxy Materials for the annual meeting of stockholders to be held on May 15, 2020,
at 9:00 a.m. local time virtually via live webcast at www.virtualshareholdermeeting.com/PSNL2020.
The proxy statement and our annual report are available at
www.personalis.com
By Order of the Board of Directors,
/s/ Jonathan MacQuitty
Jonathan MacQuitty, Ph.D.
Chair of the Board of Directors
Menlo Park, California
April 3, 2020
You are cordially invited to attend the Annual Meeting online. Whether or not you expect to attend the meeting, please complete,
date, sign and return the proxy mailed to you, or vote over the telephone or via the internet as instructed in these materials, as
promptly as possible in order to ensure your representation at the Annual Meeting. Even if you have voted by proxy, you may still
vote online if you attend the Annual Meeting. Please note, however, that if your shares are held of record by a broker, bank or
other nominee and you wish to vote at the Annual Meeting, you must obtain a proxy issued in your name from that record holder.

TABLE OF CONTENTS
Page

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

1

PROPOSAL NO. 1 ELECTION OF DIRECTORS

6

CORPORATE GOVERANCE AND BOARD OF DIRECTORS MATTERS

9

PROPOSAL NO. 2 RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

16

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

18

EXECUTIVE OFFICERS

20

EXECUTIVE COMPENSATION

21

EQUITY COMPENSATION PLANS AT DECEMBER 31, 2019

30

DIRECTOR COMPENSATION

31

TRANSACTIONS WITH RELATED PERSONS AND INDEMNIFICATION

33

DELINQUENT SECTION 16(A) REPORTS

34

HOUSEHOLDING OF PROXY MATERIALS

34

OTHER MATTERS

35

i

PERSONALIS, INC.
1330 O’Brien Drive
Menlo Park, California 94025
PROXY STATEMENT
FOR THE 2020 ANNUAL MEETING OF STOCKHOLDERS
MAY 15, 2020
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why did I receive a notice regarding the availability of proxy materials on the internet?
Pursuant to rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide access to our proxy
materials over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy Materials, or the Notice, because the
Board of Directors of Personalis, Inc., sometimes referred to as the Company or Personalis, is soliciting your proxy to vote at the 2020
Annual Meeting of Stockholders, or the Annual Meeting, including at any adjournments or postponements of the Annual Meeting. All
stockholders will have the ability to access the proxy materials on the website referred to in the Notice or request to receive a printed set of
the proxy materials. Instructions on how to access the proxy materials over the internet or to request a printed copy may be found in the
Notice.
We intend to mail the Notice on or about April 3, 2020 to all stockholders of record entitled to vote at the Annual Meeting.
Will I receive any other proxy materials by mail?
No, you will not receive any other proxy materials by mail unless you request a paper copy of proxy materials. To request that a full set of the
proxy materials be sent to your specified postal address, please go to www.proxyvote.com or call 1-800-579-1639. Please have your proxy
card in hand when you access the website or call and follow the instructions provided.
How do I attend the Annual Meeting?
The meeting will be held virtually via live webcast at www.virtualshareholdermeeting.com/PSNL2020 on Friday, May 15, 2020 at 9:00 a.m.
local time. Information on how to vote online at the Annual Meeting is discussed below.
Who can vote at the Annual Meeting?
Only stockholders of record at the close of business on March 20, 2020 will be entitled to vote at the Annual Meeting. On this record date,
there were 31,474,193 shares of common stock outstanding and entitled to vote.
Stockholder of Record: Shares Registered in Your Name
If on March 20, 2020 your shares were registered directly in your name with our transfer agent, Computershare Trust Company, N.A., then
you are a stockholder of record. As a stockholder of record, you may vote online at the Annual Meeting, vote by proxy through the internet or
by telephone, or vote by proxy using a proxy card that you may request or that we may elect to deliver at a later time. Whether or not you
plan to attend the Annual Meeting, we urge you to vote by proxy through the internet or by telephone as instructed below, or by completing a
proxy card that you may request or that we may elect to deliver at a later time.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on March 20, 2020 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer or other similar
organization, then you are the beneficial owner of shares held in “street name” and the Notice is being forwarded to you by that organization.
The organization holding your account is considered to be the stockholder of record for purposes of voting at the Annual Meeting. As a
beneficial
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owner, you have the right to direct your broker or other agent regarding how to vote the shares in your account. You are also invited to attend
the Annual Meeting online. However, since you are not the stockholder of record, you may not vote your shares online at the Annual Meeting
unless you request and obtain a valid proxy from your broker or other agent.
What am I voting on?
There are two matters scheduled for a vote:
➢

Proposal No. 1 – To elect the two nominees for Class I director named herein to hold office until our 2023 Annual Meeting of
Stockholders and until their successors have been duly elected and qualified.

➢

Proposal No. 2 – To ratify the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as our
independent registered public accounting firm for the year ending December 31, 2020.

What if another matter is properly brought before the meeting?
The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are
properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on those matters in
accordance with his or her best judgment.
How do I vote?
You may either vote “For” the nominees to the Board of Directors or you may “Withhold” your vote for any nominee you specify. For Proposal
No. 2, you may vote “For” or “Against” or abstain from voting.
The procedures for voting are fairly simple:
Stockholder of Record: Shares Registered in Your Name
If you are a stockholder of record, you may vote online during the webcast of the Annual Meeting, vote by proxy through the internet or by
telephone, or vote by proxy using a proxy card that you may request or that we may elect to deliver at a later time. Whether or not you plan to
attend the Annual Meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the Annual Meeting and vote
online even if you have already voted by proxy.
➢

To vote at the Annual Meeting you must be present via live webcast. To vote through the internet during the meeting, go to
www.virtualshareholdermeeting.com/PSNL2020. Follow the instructions and have the control number from the Notice.

➢

To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return it promptly in the
envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your shares as you direct.

➢

To vote through the internet before the meeting, go to www.proxyvote.com to complete an electronic proxy card. You will be asked
to provide the company number and control number from the Notice. Your internet vote must be received by 11:59 p.m., Eastern
Time on May 14, 2020 to be counted.

➢

To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will
be asked to provide the company number and control number from the Notice. Your telephone vote must be received by 11:59
p.m., Eastern Time on May 14, 2020 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a Notice
containing voting instructions from that organization rather than from Personalis. Simply follow the voting instructions in the Notice to ensure
that your vote is counted. To vote
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online at the Annual Meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or
bank included with these proxy materials, or contact your broker or bank to request a proxy form.
Internet proxy voting may be provided to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs associated
with your internet access, such as usage charges from internet access providers and telephone companies.
How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of March 20, 2020.
If I am a stockholder of record and I do not vote, or if I return a proxy card or otherwise vote without giving specific voting
instructions, what happens?
If you are a stockholder of record and do not vote by completing a proxy card, by telephone, through the internet, or online at the Annual
Meeting, your shares will not be voted.
If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable,
“For” the election of all two nominees for director and “For” Proposal No. 2. If any other matter is properly presented at the meeting, your
proxyholder will vote your shares using his or her best judgment.
If I am a beneficial owner of shares held in street name and I do not provide my broker or bank with voting instructions, what
happens?
If your shares are held in street name, your bank, broker or other nominee may under certain circumstances vote your shares if you do not
timely instruct your broker, bank, or other nominee how to vote your shares. Banks, brokers and other nominees can vote your unvoted
shares on routine matters, but cannot vote such shares on non-routine matters. If you do not timely provide voting instructions to your bank,
broker, or other nominee to vote your shares, your bank, broker, or other nominee may, on routine matters, either vote your shares or leave
your shares unvoted. The election of directors (Proposal 1) is a non-routine matter. The ratification of the selection of our independent
registered public accounting firm (Proposal 2) is a routine matter. We encourage you to provide voting instructions to your bank, broker, or
other nominee. This ensures that your shares will be voted at the Annual Meeting according to your instructions. You should receive
directions from your bank, broker, or other nominee about how to submit your proxy to them at the time you receive this proxy statement.
If you a beneficial owner of shares held in street name, in order to ensure your shares are voted in the way you would prefer, you must
provide voting instructions to your broker, bank, or other agent by the deadline provided in the materials you receive from your broker, bank
or other agent.
Who is paying for this proxy solicitation?
We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also solicit proxies
online, or by other means of communication. Directors and employees will not be paid any additional compensation for soliciting proxies. We
may also reimburse brokerage firms, banks, and other agents for the cost of forwarding proxy materials to beneficial owners.
What does it mean if I receive more than one Notice?
If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. Please follow the voting
instructions on the Notices to ensure that all of your shares are voted.
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Can I change my vote after submitting my proxy?
Stockholder of Record: Shares Registered in Your Name
Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your shares, you may revoke
your proxy in any one of the following ways:
➢

You may submit another properly completed proxy card with a later date.

➢

You may grant a subsequent proxy by telephone or through the internet.

➢

You may send a timely written notice that you are revoking your proxy to our Secretary at 1330 O’Brien Drive, Menlo Park,
California 94025.

➢

You may attend the live webcast of the Annual Meeting and vote online. Simply attending the meeting will not, by itself, revoke
your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.
How are votes counted?
Votes will be counted by the inspector of election appointed for the meeting, who will separately count, for Proposal No. 1, votes “For,”
“Withhold” and broker non-votes, and, with respect to Proposal No. 2, votes “For” and “Against” as well as abstentions.
Abstentions will be counted towards the vote total for Proposal No. 2, and will have the same effect as “Against” votes on Proposal No. 2.
Broker non-votes have no effect and will not be counted towards the vote total for any proposal.
What are “broker non-votes”?
As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or nominee holding the
shares as to how to vote on matters deemed to be “non-routine,” the broker or nominee cannot vote the shares. These unvoted shares are
counted as “broker non-votes.” Proposal 1 is considered to be “non-routine” and we therefore expect broker non-votes to exist in connection
with this proposal.
As a reminder, if you a beneficial owner of shares held in street name, in order to ensure your shares are voted in the way you would prefer,
you must provide voting instructions to your broker, bank, or other agent by the deadline provided in the materials you receive from your
broker, bank or other agent.
How many votes are needed to approve each proposal?
➢

Proposal No. 1 – For the election of directors, the two nominees receiving the most “For” votes from the holders of shares present
online or represented by proxy and entitled to vote on the election of directors will be elected. Accordingly, only votes “For” will
affect the outcome.

➢

Proposal No. 2 – To ratify the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the year
ending December 31, 2020, the proposal must receive “For” votes from the holders of a majority of shares present online or
represented by proxy and entitled to vote on the matter. If you “Abstain” from voting, it will have the same effect as an “Against”
vote.

What is the quorum requirement?
A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if the holders of a majority of the voting power of the
outstanding shares entitled to vote are present at the meeting online or represented by proxy. On the record date, there were 31,474,193
shares outstanding and entitled to vote.
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Thus, the holders of 15,737,097 shares must be present online or represented by proxy at the meeting to have a quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank, or
other nominee) or if you vote online at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If
there is no quorum, the holders of a majority of shares present at the meeting online or represented by proxy may adjourn the meeting to
another date.
How can I find out the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published in a current report on
Form 8-K that we expect to file within four business days after the Annual Meeting. If final voting results are not available to us in time to file a
Form 8-K within four business days after the meeting, we intend to file a Form 8-K to publish preliminary results and, within four business
days after the final results are known to us, file an additional Form 8-K to publish the final results.
When are stockholder proposals and director nominations due for next year’s annual meeting?
To be considered for inclusion in our proxy materials for our 2021 Annual Meeting of Stockholders, your proposal must be submitted in writing
by December 4, 2020 to our Secretary at 1330 O’Brien Drive, Menlo Park, California 94025, and you must comply with all applicable
requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended, or the Exchange Act. However, if the
2021 Annual Meeting of Stockholders is advanced by more than 30 days prior to or delayed by more than 30 days after May 15, 2021, then
the deadline will be a reasonable time prior to the time we begin to print and send our proxy materials.
Pursuant to our Amended and Restated Bylaws, or our bylaws, if you wish to submit a proposal (including a director nomination) at the 2021
Annual Meeting of Stockholders that is not to be included in next year’s proxy materials, you must do so not later than the close of business
on Friday, February 12, 2021 and no earlier than the close of business on Friday, January 15, 2021 provided, however, that if next year’s
annual meeting is advanced by more than 30 days prior to or delayed by more than 30 days after May 15, 2021, your proposal must be
submitted not earlier than the close of business on the 120th day prior to such annual meeting and not later than the close of business on the
90th day prior to such annual meeting or the 10th day following the day on which public announcement of such meeting is first made. You are
advised to review our bylaws, which contain additional requirements about advance notice of stockholder proposals and director
nominations. In addition, the proxy solicited by our Board of Directors for the 2021 Annual Meeting will confer discretionary voting authority
with respect to (i) any proposal presented by a stockholder at that meeting for which Personalis has not been provided with timely notice and
(ii) any proposal made in accordance with our bylaws, if the 2021 proxy statement briefly describes the matter and how management proxy
holders intend to vote on it, if the stockholder does not comply with the requirements of Rule 14a-4(c)(2) promulgated under the Exchange
Act.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
Our amended and restated certificate of incorporation provides for a classified board of directors (“Board of Directors”) consisting of three
classes of directors. Class I consists of two directors, and Class II and Class III each consist of three directors. Each class serves for a
three-year term. Vacancies on our Board of Directors may be filled only by persons elected by a majority of the remaining directors. A director
elected by our Board of Directors to fill a vacancy in a class, including vacancies created by an increase in the number of directors, shall
serve for the remainder of the full term of that class and until the director’s successor is duly elected and qualified.
Our Board of Directors currently is composed of eight directors. There are two directors whose term of office expires in 2020. Upon the
recommendation of the Nominating and Corporate Governance Committee, our Board of Directors has nominated the two individuals listed in
the table below for election as directors at the Annual Meeting. Messrs. Balthrop and Ludlum were each previously elected to our Board of
Directors pursuant to a voting agreement entered into with certain of our stockholders prior to our initial public offering (our “IPO”) that terminated
upon the completion of our IPO. If the nominees listed below are elected, they will each hold office until the annual meeting of stockholders in
2023 and until each of their successors has been duly elected and qualified or, if sooner, until the director’s death, resignation or removal. All
nominees are currently serving on our Board of Directors and have consented to being named in this proxy statement and to serve if elected. It
is our policy to encourage directors and nominees for director to attend the Annual Meeting. We did not hold an annual meeting of our
stockholders in 2019.
The brief biographies below include information, as of the date of this proxy statement, regarding the specific and particular experience,
qualifications, attributes or skills that led the Nominating and Corporate Governance Committee to believe that each director or nominee
should serve on the Board of Directors. There are no family relationships among any of our executive officers or directors.
Nominees

Patrick Balthrop
Kenneth Ludlum

Age(1)

63
66

Term
Expires

Position(s) Held

Director
Since

2020
2020

Director
Director

2015
2015

_________________________
(1)
As of March 20, 2020

Patrick Balthrop. Mr. Balthrop has served on our Board of Directors since July 2015. Since February 2016, Mr. Balthrop has served on the
board of directors of Oxford Immunotec Global PLC, a diagnostics company, and as its Chairman since June 2019. Since January 2015,
Mr. Balthrop has been the Founding Principal of Apalachee Ventures, LLC, an investment and advisory firm. From September 2004 to
October 2014, Mr. Balthrop served on the board of directors and as Chief Executive Officer, President, and Director of Luminex Corporation,
a diagnostics, tools, and devices company. Mr. Balthrop holds a B.S. in Biology from Spring Hill College and an M.B.A. from the Kellogg
School of Management at Northwestern University. Mr. Balthrop was selected to serve on our Board of Directors because of his management
experience in the healthcare and medical device industry.
Kenneth Ludlum. Mr. Ludlum has served on our Board of Directors since July 2015. Since January 2002, Mr. Ludlum has served on the
board of directors of NATUS Medical, Inc., a medical device and equipment company. From February 2014 to April 2016, Mr. Ludlum served
as Chief Financial Officer at CareDx, Inc., a molecular diagnostics company. Mr. Ludlum holds a B.S. in Business Administration from Lehigh
University and an M.B.A. from Columbia Business School. Mr. Ludlum was selected to serve on our Board of Directors because of his
experience working for and with healthcare, medical device, biotechnology, and diagnostic companies and his expertise in finance,
accounting, and general management.
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Vote Required
Directors are elected by a plurality of the votes of the holders of shares present online or represented by proxy and entitled to vote on the
election of directors. Accordingly, the two nominees receiving the highest number of affirmative votes will be elected. You may not vote your
shares cumulatively for the election of directors. Shares represented by executed proxies will be voted, if authority to do so is not withheld,
for the election of the two nominees named above. If any nominee becomes unavailable for election as a result of an unexpected
occurrence, your shares will be voted for the election of a substitute nominee proposed by our Board of Directors. The Board of Directors has
no reason to believe that any of the nominees would prove unable to serve if elected. There are no arrangements or understandings between
us and any director, or nominee for directorship, pursuant to which such person was selected as a director or nominee.
The Board of Directors Recommends
a Vote “For” Each of the Nominees Named Above.
Information About Our Continuing Directors
Set forth below are the names, ages and length of service of the remaining members of our Board of Directors whose terms continue beyond
the Annual Meeting.
Continuing Directors

John West
A. Blaine Bowman
Alan Colowick, M.D.
Karin Eastham
Jonathan MacQuitty, Ph.D.
Paul Ricci

Age(1)

63
73
57
70
67
63

Term
Expires

2021
2022
2021
2022
2022
2021

Position(s) Held

President, Chief Executive Officer, and Director
Director
Director
Director
Chair of the Board of Directors
Director

Director
Since

2011
2019
2019
2019
2011
2019

_________________________
(1)
As of March 20, 2020

The principal occupation, business experience, and education of each continuing director are set forth below.
John West. Mr. West is one of our founders and has served as Chief Executive Officer and as a member of our Board of Directors since
August 2011. From May 2009 to July 2011, Mr. West served as Chief Executive Officer of ViaCyte, Inc., a regenerative medicine company.
From August 2004 to January 2008, Mr. West served in various roles, including Chief Executive Officer from August 2004 to March 2005 at
Solexa, Ltd., a DNA sequencing company, which became Solexa, Inc., Chief Executive Officer from March 2005 to January 2007 at Solexa,
Inc., and Senior Vice President of DNA Sequencing from January 2007 to January 2008 at Illumina, Inc., a biotechnology company, after the
sale of Solexa, Inc. to Illumina, Inc. Mr. West’s earlier career included positions related to DNA sequencing automation. Mr. West holds a B.S.
in Nuclear Engineering and an M.S. in Mechanical Engineering from Massachusetts Institute of Technology and an M.B.A. from the Wharton
School at the University of Pennsylvania. Mr. West was selected to serve on our Board of Directors because of the perspective and
experience he brings as our Chief Executive Officer and his operating and management experience in the healthcare technology industry,
particularly related to DNA sequencing and its applications.
A. Blaine Bowman. Mr. Bowman has served on our Board of Directors since May 2019. Beginning in 2006, Mr. Bowman served on the
board of directors of Solexa, Inc., a DNA sequencing company, until its sale to Illumina, Inc., a biotechnology company in January 2007, after
which Mr. Bowman continued to serve on the board of directors of Illumina, Inc. until May 2018. From March 1977 to August 2005,
Mr. Bowman served in various roles at Dionex Corporation, a manufacturer of analytical instruments, including Chairman of the board of
directors, President, and Chief Executive Officer, and he served on the board of directors until its sale to Thermo Fisher Scientific Inc. in
May 2011. From July 2012 to December 2015, Mr. Bowman served on the board of directors of Altera Corporation, a programmable logic
devices company. Mr. Bowman holds a B.S. in Physics from Brigham Young University and an M.B.A. from the Stanford Graduate School of
Business. Mr. Bowman was selected to serve on our Board of Directors because of his experience in executive roles and his experience
serving on the boards of directors of various instrumentation and biotechnology companies.
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Alan Colowick, M.D. Dr. Colowick has served on our Board of Directors since May 2019. Since May 2017, Dr. Colowick has served as a
Partner at Sofinnova Investment, Inc., a clinical stage life sciences venture capital firm. From February 2010 to April 2017, Dr. Colowick held
various positions, including Executive Vice President, at Celgene Corporation, a pharmaceutical company. From February 2008 to January
2010, Dr. Colowick served as the Chief Executive Officer of Gloucester Pharmaceuticals Inc., an early stage cancer pharmaceutical
company, until its acquisition by Celgene Corporation in January 2010. From October 2006 to February 2008, Dr. Colowick served as
President, Oncology at Geron Corporation, an early stage pharmaceutical company. Earlier in his career, Dr. Colowick served in various
capacities at Amgen Inc., a biopharmaceutical company. Dr. Colowick has served on the board of directors of Principia Biopharma Inc., a
biopharmaceutical company, since February 2017. Dr. Colowick previously served on the board of directors of Human Longevity, Inc., a
genomics-based health intelligence company from June 2016 to June 2019, Achaogen, Inc., a biopharmaceutical company, from August
2015 to August 2017, and on the board of directors of Dimension Therapeutics, Inc., a biopharmaceutical company, from August 2015 to
November 2017. Dr. Colowick holds a B.S. in Molecular Biology from the University of Colorado, an M.D. from Stanford University School of
Medicine, and an M.P.H. from the Harvard School of Public Health. Dr. Colowick was selected to serve on our Board of Directors because of
his educational background in sciences, as well as financial understanding of the biotechnology industry gained from his investing
experience.
Karin Eastham. Ms. Eastham has served on our Board of Directors since September 2019. Ms. Eastham has served on the boards of
directors of Nektar Therapeutics, Inc., a biopharmaceutical company, since September 2018, Veracyte, Inc., a genomic diagnostics company,
since December 2012, and Geron Corporation, a biotechnology company, since March 2009. Ms. Eastham served as a member of the
boards of directors of Illumina, Inc., a biotechnology company, from August 2004 to May 2019 and MorphoSys AG, a biopharmaceutical
company, from May 2012 to May 2017. From May 2004 to September 2008, Ms. Eastham served as Executive Vice President and Chief
Operating Officer, and as a member of the Board of Trustees, of the Burnham Institute for Medical Research, a non-profit corporation
engaged in biomedical research. Ms. Eastham received a B.S. in Accounting and an M.B.A. from Indiana University and is a Certified Public
Accountant. Ms. Eastham was selected to serve on our Board of Directors because of her expertise in financial and operations management
and experience serving on the boards of life science companies.
Jonathan MacQuitty, Ph.D. Dr. MacQuitty, our Chair of the Board, has served on our Board of Directors since June 2011. Since July 2018,
Dr. MacQuitty has served on the board of directors of and as Chief Executive Officer of D2G Oncology, Inc., an oncology biotechnology
company. Since April 2016, Dr. MacQuitty has served as a Venture Partner at Lightspeed Venture Partners, an early-stage venture capital
firm. From May 2015 to April 2017, Dr. MacQuitty served as Chief Executive Officer of Forty Seven, Inc., an immuno-oncology company.
From May 1999 to December 2014, Dr. MacQuitty served in various roles, including Partner, at Abingworth Management Inc., a transAtlantic bio-investment firm. Dr. MacQuitty holds a B.A. and M.A. in Chemistry from Oxford University, a Ph.D. in Chemistry from the
University of Sussex, and an M.B.A. from the Stanford Graduate School of Business. Dr. MacQuitty was selected to serve on our Board of
Directors because of his operational experience in life science companies.
Paul Ricci. Mr. Ricci has served on our Board of Directors since February 2019. Since October 2018, Mr. Ricci has served as an Advisor to
Lightspeed Venture Partners, an early-stage venture capital firm. Since September 2018, Mr. Ricci has served as an Advisor to Warburg
Pincus, a private equity firm. Mr. Ricci served as Chief Executive Officer of Nuance Communications, Inc., a computer software technology
company, from August 2000 to March 2018 and as its Chairman from March 1999 to February 2018. Mr. Ricci holds a B.A. and an M.A. in
Economics from Stanford University. Mr. Ricci was selected to serve on our Board of Directors because of his management abilities and
experience.
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS
Overview
We are committed to exercising good corporate governance practices. In furtherance of this commitment, we regularly monitor developments
in the area of corporate governance and review our processes, policies, and procedures in light of such developments. Key information
regarding our corporate governance initiatives can be found on the Investors section of our website, www.personalis.com, including our
Corporate Governance Guidelines, Code of Business Conduct and Ethics, and the charters for our Audit, Compensation, and Nominating
and Corporate Governance Committees. We believe that our corporate governance policies and practices, including the substantial
percentage of independent directors on our Board of Directors and the appointment of an independent Chair of the Board of Directors,
empower our independent directors to effectively oversee our management—including the performance of our Chief Executive Officer—and
provide an effective and appropriately balanced board governance structure.
Independence of the Board of Directors
As required under the Nasdaq listing standards, a majority of the members of a listed company’s board of directors must qualify as
“independent,” as affirmatively determined by its board of directors. Our Board of Directors has undertaken a review of its composition, the
composition of its committees, and the independence of each director. Based upon information requested from and provided by each director
concerning his or her background, employment, and affiliations, including family relationships, our Board of Directors has determined that
Messrs. Balthrop, Bowman, Ludlum, and Ricci, Ms. Eastham, and Drs. Colowick and MacQuitty do not have any relationships that would
interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors is
otherwise “independent” as that term is defined under applicable Nasdaq listing standards. Mr. West is not considered independent because
he currently serves as our Chief Executive Officer. In addition, our Board of Directors has determined that each member of the Audit
Committee, Compensation Committee, and Nominating and Corporate Governance Committee meets the applicable Nasdaq and SEC rules
and regulations regarding “independence” and that each member is free of any relationship that would interfere with his or her individual
exercise of independent judgment with regard to the Company. In making these independence determinations, our Board of Directors
considered the current and prior relationships that each non-employee director has with our Company and all other facts and circumstances
our Board of Directors deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each
non-employee director.
Board of Directors Leadership Structure
The positions of Chair of the Board of Directors and Chief Executive Officer are currently separated. Separating these positions allows our
Chief Executive Officer to focus on our day-to-day business, while allowing our Chair to lead our Board of Directors in its fundamental role of
providing advice to and oversight of other members of management. Our Board of Directors recognizes the time, effort, and energy that the
Chief Executive Officer must devote to his position in the current business environment, particularly as our Board of Directors’ oversight
responsibilities continue to grow.
Although our bylaws and Corporate Governance Guidelines do not require that we separate the Chair and Chief Executive Officer positions,
our Board of Directors believes that having separate positions is the appropriate leadership structure for us at this time. Our Board of
Directors recognizes that, depending on the circumstances, other leadership models, such as combining the role of Chair with the role of
Chief Executive Officer, might be appropriate. Accordingly, our Board of Directors may periodically review its leadership structure. Our Board
of Directors believes its administration of its risk oversight function has not affected its leadership structure.
Our Corporate Governance Guidelines provide that in the event that the Chair is not an independent director, our Board of Directors may
designate one of the independent directors to serve as Lead Independent Director. Specific roles and responsibilities of the Lead
Independent Director, which are detailed in our Corporate Governance Guidelines, include:
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•

presiding at all meetings of the Board of Directors at which the Chair is not present, including executive sessions of the
independent directors;

•

acting as liaison between the independent directors and the Chief Executive Officer and Chair;

•

presiding over meetings of the independent directors;

•

consulting with the Chair in planning and setting schedules and agendas for meetings of the Board of Directors to be held during
the year; and

•

performing such other functions as the Board of Directors may delegate.

As discussed above, except for our Chief Executive Officer, our Board of Directors is comprised of independent directors. The active
involvement of these independent directors provide balance on the Board of Directors and promote strong, independent oversight of our
management and affairs.
Role of the Board of Directors in Risk Oversight
Our Board of Directors believes that risk management is an important part of establishing, updating, and executing on our business strategy.
Our Board of Directors, as a whole and at the committee level, has oversight responsibility relating to risks that could affect the corporate
strategy, business objectives, compliance, operations, and the financial condition and performance of the Company. Our Board of Directors
focuses its oversight on the most significant risks facing the Company and on its processes to identify, prioritize, assess, manage, and
mitigate those risks. Our Board of Directors and its committees receive regular reports from members of the Company’s senior management
on areas of material risk to the Company, including strategic, operational, financial, cybersecurity, legal, and regulatory risks. While our Board
of Directors has an oversight role, management is principally tasked with direct responsibility for management and assessment of risks and
the implementation of processes and controls to mitigate their effects on the Company.
The Audit Committee is responsible for overseeing our financial reporting process on behalf of our Board of Directors and reviewing with
management and our auditors, as appropriate, our major financial risk exposures as well as risks relating to data privacy, technology, and
information security, including cybersecurity and back-up of information systems, and the steps taken by management to monitor and control
these exposures. The Compensation Committee is responsible for overseeing our practices and policies of employee compensation as they
relate to risk management and risk-taking incentives to determine whether such compensation policies and practices are reasonably likely to
have a material adverse effect on the Company. The Nominating and Corporate Governance Committee oversees the management of risks
associated with our overall compliance and corporate governance practices and the independence and composition of our Board of
Directors. These committees provide regular reports to the full Board of Directors.
In March 2020, in light of the ongoing COVID-19 pandemic, we formed an advisory committee of the Board of Directors, which we refer to as
the Covid-19 Advisory Committee of the Board of Directors. This committee is responsible for overseeing and advising on the unique risks to
our business, operations, employees, facilities and financial condition related to the COVID-19 pandemic.
Meetings of the Board of Directors
The Board of Directors met 11 times during 2019. Each director attended 75% or more of the aggregate number of meetings of the Board of
Directors and of the committees on which he or she served, held during the portion of 2019 for which he or she was a director or committee
member.
Information Regarding Committees of the Board of Directors
The Board of Directors has an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee. The
following table provides membership and meeting information for 2019 for each of these committees of the Board of Directors:
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Name

Audit

Patrick Balthrop
A. Blaine Bowman
Alan Colowick, M.D.
Karin Eastham
Kenneth Ludlum
Jonathan MacQuitty, Ph.D.
Paul Ricci
John West
Number of Meetings

Compensation

Nominating and
Corporate
Governance

*

*
*

5

6

1

_________________________
*
Committee Chairperson

Below is a description of the Audit Committee, Compensation Committee, and Nominating and Corporate Governance Committee. The
written charters of the committees are available to stockholders on the Investors section of our website at www.personalis.com. Each of the
committees has authority to engage legal counsel or other experts or consultants, as it deems appropriate to carry out its responsibilities.
Audit Committee
Our Audit Committee consists of Messrs. Bowman, Ludlum, and Ricci and Ms. Eastham, each of whom our Board of Directors has
determined satisfies the independence requirements under the Nasdaq listing standards and Rule 10A-3(b)(1) of the Exchange Act. The
Chair of our Audit Committee is Mr. Ludlum. Our Board of Directors has determined that each of Messrs. Bowman, Ludlum, and Ricci and
Ms. Eastham is an “audit committee financial expert” within the meaning of the SEC regulations. Each member of our Audit Committee can
read and understand fundamental financial statements in accordance with the applicable Nasdaq listing standards. In arriving at these
determinations, our Board of Directors has examined each Audit Committee member’s scope of experience and the nature of her or his
employment in the corporate finance sector. The functions of this committee include:
•

helping our Board of Directors oversee our corporate accounting and financial reporting processes;

•

managing the selection, engagement, qualifications, independence, and performance of a qualified firm to serve as the
independent registered public accounting firm to audit our financial statements;

•

discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing, with
management and the independent accountants, our interim and year-end operating results;

•

developing procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

•

reviewing related person transactions;

•

obtaining and reviewing a report by the independent registered public accounting firm at least annually that describes our internal
quality control procedures, any material issues with such procedures, and any steps taken to deal with such issues when required
by applicable law; and

•

approving or, as permitted, pre-approving, audit and permissible non-audit services to be performed by the independent registered
public accounting firm.

Report of the Audit Committee of the Board of Directors
The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2019 with
management of the Company. The Audit Committee has discussed with the independent registered public accounting firm the matters
required to be discussed by the applicable
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requirements of the Public Company Accounting Oversight Board (PCAOB) and the SEC. The Audit Committee has also received the written
disclosures and the letter from the independent registered public accounting firm required by applicable requirements of the PCAOB
regarding the independent accountants’ communications with the Audit Committee concerning independence, and has discussed with the
independent registered public accounting firm the accounting firm’s independence. Based on the foregoing, the Audit Committee has
recommended to the Board of Directors that the audited financial statements be included in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2019.
Respectfully submitted,
The Audit Committee of the Board of Directors
Kenneth Ludlum (Chairperson)
A. Blaine Bowman
Karin Eastham
Paul Ricci
The material in this report is not “soliciting material,” is not deemed “filed” with the Commission and is not to be incorporated by reference in
any filing of the Company under the Securities Act or the Exchange Act, whether made before or after the date hereof and irrespective of any
general incorporation language in any such filing.
Compensation Committee
Our Compensation Committee consists of Messrs. Balthrop and Ricci and Dr. MacQuitty, and the Chair of our Compensation Committee is
Dr. MacQuitty. Our Board of Directors has determined that each of Messrs. Balthrop and Ricci and Dr. MacQuitty is independent under the
Nasdaq listing standards. The functions of this committee include:
•

reviewing and approving, or reviewing and recommending to our Board of Directors for approval the compensation of our Chief
Executive Officer and other executive officers;

•

reviewing and recommending to our Board of Directors the compensation of our directors;

•

administering our equity incentive plans and other benefit programs;

•

reviewing, adopting, amending, and terminating incentive compensation and equity plans, severance agreements, profit sharing
plans, bonus plans, change-of-control protections, and any other compensatory arrangements for our executive officers and other
senior management; and

•

reviewing and establishing general policies relating to compensation and benefits of our employees, including our overall
compensation philosophy.

Compensation Committee Processes and Procedures
Typically, the Compensation Committee meets at least quarterly and with greater frequency if necessary. The agenda for each meeting is
usually developed by the Chair of the Compensation Committee, in consultation with the Chief Executive Officer and Radford, an AonHewitt
Company (“Radford”), the Compensation Committee’s compensation consultant. The Compensation Committee meets regularly in executive
session. However, from time to time, various members of management and other employees as well as outside advisors or consultants may
be invited by the Compensation Committee to make presentations, to provide financial or other background information or advice or to
otherwise participate in Compensation Committee meetings. The Chief Executive Officer may not participate in, or be present during, any
deliberations or determinations of the Compensation Committee regarding his compensation or individual performance objectives. The
charter of the Compensation Committee grants the Compensation Committee full access to all of our books, records, facilities, and
personnel. In addition, under the charter, the Compensation Committee has the authority to obtain, at our expense, advice and assistance
from compensation consultants and internal and external legal, accounting, or other advisors and other external resources that the
Compensation Committee considers necessary or appropriate in the
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performance of its duties. The Compensation Committee has direct responsibility for the oversight of the work of any consultants or advisers
engaged for the purpose of advising the Committee. In particular, the Compensation Committee has the sole authority to retain, in its sole
discretion, compensation consultants to assist in its evaluation of executive and director compensation, including the authority to approve the
consultant’s reasonable fees and other retention terms. Under the charter, the Compensation Committee may select, or receive advice from,
a compensation consultant, legal counsel or other adviser to the Compensation Committee, other than in-house legal counsel and certain
other types of advisers, only after taking into consideration six factors, prescribed by the SEC and Nasdaq, that bear upon the adviser’s
independence; however, there is no requirement that any adviser be independent.
During the past fiscal year, after taking into consideration the six factors prescribed by the SEC and Nasdaq described above, the
Compensation Committee engaged Radford as a compensation consultant. The Compensation Committee requested that Radford review
industry-wide compensation practices and trends to assess the competitiveness of our executive and non-employee director compensation
programs.
As part of its engagement, Radford was requested by the Compensation Committee to develop a comparative group of companies and to
perform analyses of competitive performance and compensation levels for that group. Radford also conducted individual interviews with
senior management to learn more about our business operations and strategy, key performance metrics and strategic goals, as well as the
labor markets in which we compete. Radford ultimately developed recommendations that were presented to the Compensation Committee
for its consideration and to the Board for its information. Following an active dialogue with Radford, the Compensation Committee
recommended that the Board approve certain recommendations of Radford.
Compensation Committee Interlocks and Insider Participation
None of the members of the compensation committee is currently or has been at any time one of our officers or employees. None of our
executive officers currently serves, or has served during the last year, as a member of the Board of Directors or Compensation Committee of
any entity that has one or more executive officers serving as a member of our Board of Directors or Compensation Committee.
Nominating and Corporate Governance Committee
Our Nominating and Corporate Governance Committee consists of Mr. Balthrop, Dr. Colowick, and Ms. Eastham, and the Chair of our
Nominating and Corporate Governance Committee is Mr. Balthrop. Our Board of Directors has determined that Mr. Balthrop, Dr. Colowick,
and Ms. Eastham are independent under the applicable Nasdaq listing standards. The functions of this committee include:
•

identifying and evaluating candidates, including the nomination of incumbent directors for reelection and nominees recommended
by stockholders, to serve on our Board of Directors;

•

considering and making recommendations to our Board of Directors regarding the composition and chairmanship of the
committees of our Board of Directors;

•

developing and making recommendations to our Board of Directors regarding corporate governance guidelines and matters; and

•

overseeing periodic evaluations of the Board of Directors’ performance, including committees of the Board of Directors.

The Nominating and Corporate Governance Committee believes that candidates for director should have certain minimum qualifications,
including the ability to read and understand basic financial statements and having the highest personal integrity and ethics. The Nominating
and Corporate Governance Committee also intends to consider such factors as possessing relevant expertise upon which to be able to offer
advice and guidance to management; having sufficient time to devote to the affairs of the Company; demonstrating excellence in his or her
field; having the ability to exercise sound business judgment; having experience as a board member or executive officer of another publicly
held company; having a diverse personal background, perspective and experience; and having the commitment to rigorously represent the
long-term
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interests of our stockholders. However, the Nominating and Corporate Governance Committee retains the right to modify these qualifications
from time to time. Candidates for director nominees are reviewed in the context of the current composition of the Board of Directors, the
operating requirements of Personalis and the long-term interests of stockholders. In conducting this assessment, the Nominating and
Corporate Governance Committee typically considers diversity, age, skills, and such other factors as it deems appropriate, given the current
needs of the Board of Directors and Personalis, to maintain a balance of knowledge, experience, and capability.
In the case of incumbent directors whose terms of office are set to expire, the Nominating and Corporate Governance Committee reviews
these directors’ overall service to Personalis during their terms, including the number of meetings attended, level of participation, quality of
performance, and any other relationships and transactions that might impair the directors’ independence. In the case of new director
candidates, the Nominating and Corporate Governance Committee also determines whether the nominee is independent for Nasdaq
purposes, which determination is based upon applicable Nasdaq listing standards, applicable SEC rules and regulations, and the advice of
counsel, if necessary. The Nominating and Corporate Governance Committee then uses its network of contacts to compile a list of potential
candidates, but may also engage, if it deems appropriate, a professional search firm. The Nominating and Corporate Governance Committee
conducts any appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after considering the
function and needs of the Board of Directors. The Nominating and Corporate Governance Committee meets to discuss and consider the
candidates’ qualifications and then selects a nominee for recommendation to the Board of Directors by majority vote.
The Nominating and Corporate Governance Committee will consider director candidates recommended by stockholders. The Nominating
and Corporate Governance Committee does not intend to alter the manner in which it evaluates candidates, including the minimum criteria
set forth above, based on whether or not the candidate was recommended by a stockholder. Stockholders who wish to recommend
individuals for consideration by the Nominating and Corporate Governance Committee to become nominees for election to the Board of
Directors may do so by delivering a written recommendation to the Nominating and Corporate Governance Committee at the following
address: 1330 O’Brien Drive, Menlo Park, California 94025. Submissions must include, among other items required by our bylaws, the name,
age, business address and residence address of the proposed nominee; the principal occupation or employment of such nominee; the class
and number of shares of each class of capital stock of the Corporation which are owned of record and beneficially by the proposed nominee;
the date or dates on which such shares were acquired and the investment intent of such acquisition; a statement whether the proposed
nominee, if elected, intends to tender, promptly following such person’s failure to receive the required vote for election or re-election at the
next meeting at which such person would face election or re-election, an irrevocable resignation effective upon acceptance of such
resignation by the Board of Directors; and such other information concerning such nominee as would be required to be disclosed in a proxy
statement soliciting proxies for the election of such nominee as a director in an election contest (even if an election contest is not involved),
or that is otherwise required to be disclosed pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder (including such person’s written consent to being named as a nominee and to serving as a director if elected).
Stockholder Communications With the Board of Directors
Our Board of Directors believes that stockholders should have an opportunity to communicate with the Board of Directors, and efforts have
been made to ensure that the views of stockholders are heard by the Board of Directors or individual directors, as applicable, and that
appropriate responses are provided to stockholders in a timely manner. We believe that our responsiveness to stockholder communications
to the Board of Directors has been excellent. Stockholders wishing to communicate with the Board of Directors or an individual director may
send a written communication to the Board of Directors or such director c/o Personalis, Inc., 1330 O’Brien Drive, Menlo Park, California
94025, Attn: Secretary. The Secretary will review each communication. The Secretary will forward such communication to the Board of
Directors or to any individual director to whom the communication is addressed unless the communication contains advertisements or
solicitations or is unduly hostile, threatening, or similarly inappropriate, in which case the Secretary shall discard the communication.
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Code of Business Conduct and Ethics
We adopted a Code of Business Conduct and Ethics that applies to all of our employees, officers, and directors, including those officers
responsible for financial reporting. The full text of our Code of Business Conduct and Ethics is posted on the Investors section of our website
at www.personalis.com. We intend to disclose future amendments to certain provisions of our Code of Business Conduct and Ethics, or
waivers of such provisions, applicable to any principal executive officer, principal financial officer, principal accounting officer or controller, or
persons performing similar functions, and our directors, on our website identified above.
Corporate Governance Guidelines
As part of our Board of Directors’ commitment to enhancing stockholder value over the long term, our Board of Directors has adopted a set of
Corporate Governance Guidelines to provide the framework for the governance of the Company and to assist our Board of Directors in the
exercise of its responsibilities. Our Corporate Governance Guidelines cover, among other topics, board composition and structure, board
membership criteria, director independence, board and board committee assessments, committees of the Board of Directors, board access
to management and outside advisors, and director orientation and education. The Corporate Governance Guidelines, as well as the charters
for each committee of the Board of Directors, may be viewed on the Investors section of our website at www.personalis.com.
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PROPOSAL NO. 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee of the Board of Directors has selected Deloitte & Touche LLP as our independent registered public accounting firm for
the year ending December 31, 2020 and has further directed that management submit the selection of its independent registered public
accounting firm for ratification by the stockholders at the Annual Meeting. Deloitte & Touche LLP has audited our financial statements since
2018. Representatives of Deloitte & Touche LLP are expected to be present at the Annual Meeting. They will have an opportunity to make a
statement if they so desire and will be available to respond to appropriate questions.
Neither our bylaws nor other governing documents or law require stockholder ratification of the selection of Deloitte & Touche LLP as our
independent registered public accounting firm. However, the Audit Committee of the Board of Directors is submitting the selection of Deloitte
& Touche LLP to the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the
Audit Committee will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit Committee in its discretion may
direct the appointment of different independent auditors at any time during the year if they determine that such a change would be in the best
interests of the Company and its stockholders.
Vote Required
The affirmative vote of the holders of a majority of the shares present online or represented by proxy and entitled to vote on the matter at the
Annual Meeting will be required to approve this Proposal No. 2.
The Board of Directors Recommends
a Vote “For” Proposal No. 2.
Principal Accountant Fees and Services
The following table represents aggregate fees billed to Personalis for the years ended December 31, 2018 and 2019, by Deloitte & Touche
LLP, our independent registered public accounting firm.
Year Ended December 31,
2018
2019
(in thousands)

Audit Fees(1)
Audit-Related Fees
Tax Fees
All Other Fees
Total Fees

$

$

340
—
—
—
340

$

$

1,932
—
—
—
1,932

_________________________
(1)
Audit Fees consist of fees for professional services rendered in connection with the audit of our annual consolidated financial statements, the review of our quarterly
condensed consolidated financial statements, and audit services that are normally provided by the independent registered public accounting firm in connection with
regulatory filings. This category also includes fees for professional services provided in connection with our IPO, incurred during 2019, including comfort letters,
consents, and review of documents filed with the SEC.

All fees incurred subsequent to our initial public offering in June 2019 were pre-approved by our Audit Committee.
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Pre-Approval Procedures
The Audit Committee has procedures in place for the pre-approval of audit and non-audit services rendered by the Company’s independent
registered public accounting firm, Deloitte & Touche LLP. The Audit Committee generally pre-approves specified services in the defined
categories of audit services, audit-related services and tax services up to specified amounts. Pre-approval may also be given as part of the
Audit Committee’s approval of the scope of the engagement of the independent auditor or on an individual, explicit, case-by-case basis
before the independent auditor is engaged to provide each service. The pre-approval of services may be delegated to one or more of the
Audit Committee’s members, but the decision must be reported to the full Audit Committee at its next scheduled meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information regarding the ownership of our common stock as of March 20, 2020 (except as noted) by:
•

each director and nominee for director;

•

each of the executive officers named in the Summary Compensation Table under “Executive Compensation” below (referred to
throughout this proxy statement as our named executive officers);

•

all current executive officers and directors as a group; and

•

all those known by us to be beneficial owners of more than five percent of our outstanding common stock.

This table is based upon information supplied by officers and directors as well as Schedules 13G or 13D filed with the SEC by beneficial
owners of more than five percent of our common stock. Unless otherwise indicated in the footnotes to this table and subject to community
property laws where applicable, we believe that each of the stockholders named in this table has sole voting and investment power with
respect to the shares indicated as beneficially owned. Applicable percentages are based on 31,474,193 shares outstanding on March 20,
2020, adjusted as required by rules promulgated by the SEC.
Except as otherwise noted below, the address for persons listed in the table is c/o Personalis, Inc., 1330 O’Brien Drive, Menlo Park,
California 94025.
Beneficial Ownership
Number of Shares
Percent of Total

Beneficial Owner

5% Stockholders
Entities affiliated with Lightspeed Venture Partners (1)
Abingworth Bioventures V LP (2)
Executive Officers and Directors
John West (3)
Richard Chen, M.D., M.S.(4)
Aaron Tachibana (5)
Patrick Balthrop (6)
A. Blaine Bowman (7)
Alan Colowick, M.D.(8)
Karin Eastham
Kenneth Ludlum (9)
Jonathan MacQuitty, Ph.D.(10)
Paul Ricci (11)
All executive officers and directors as a group (11 persons) (12)

6,076,494
5,449,294

19.3%
17.3%

1,804,739
382,342
71,782
55,625
10,000
10,000
—
126,250
90,000
88,610
2,763,614

5.5%
1.2%
*
*
*
*
—
*
*
*
8.2%

_________________________
*
Represents beneficial ownership of less than 1%.
(1)

Based solely on information obtained from a Schedule 13G filed on February 14, 2020 on behalf of Lightspeed Venture Partners VIII, L.P., a Cayman Islands exempted
limited partnership (“Lightspeed VIII”), Lightspeed General Partner VIII, L.P., a Cayman Islands exempted limited partnership (“LGP VIII”), Lightspeed Ultimate General
Partner VIII, Ltd., a Cayman Islands exempted company (“LUGP VIII”), Lightspeed Venture Partners Select, L.P., a Cayman Islands exempted limited partnership
(“Select”) Lightspeed General Partner Select, L.P., a Cayman Islands exempted limited partnership (“LGP Select”), Lightspeed Ultimate General Partner Select, Ltd., a
Cayman Islands exempted company (“LUGP Select”), Barry Eggers (“Eggers”), Jeremy Liew (“Liew”), Ravi Mhatre (“Mhatre”) and Peter Y. Nieh (“Nieh” and, together
with Lightspeed VIII, LGP VIII, LUGP VIII, Select, LGP Select, LUGP Select, Eggers, Liew and Mhatre, collectively, the “Reporting Persons”). Consists of (i) 4,117,768
shares held by Lightspeed VIII and (ii) 1,958,726 shares held by Select. LUGP VIII serves as the sole general partner of LGP VIII, which serves as the sole general
partner of Lightspeed VIII. Eggers, Mhatre and Nieh are directors of LUGP VIII and share voting and dispositive power over the shares held by Lightspeed VIII. LUGP
Select serves as the sole general partner of LGP Select, which serves as the sole partner of Select. Eggers, Liew, Mhatre and Nieh are directors of LUGP Select and
share voting and dispositive power over the shares held by Select. The principal business address for these persons and entities is 2200 Sand Hill Road, Menlo Park,
California 94025.
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(2)

Based solely on information obtained from a Schedule 13G filed on February 14, 2020 on behalf of (i) Abingworth Bioventures V, LP (“ABV V”) and (ii) Abingworth LLP
(“ALLP”). Consists of 5,449,294 shares held by ABV V. Abingworth Bioventures V GP LP, a Scottish limited partnership (“ABV GP”), serves as the general partner of
ABV V. Abingworth Bioventures V GP Limited, an English company (“ABV GP Limited”), serves as the general partner of ABV GP. ABV GP has delegated to ALLP all
investment and dispositive power over the securities held by ABV V. An investment committee of Abingworth, composed of Timothy J. Haines, Genghis Lloyd-Harris,
Kurt von Emster, Shelley Chu, and Stephen W. Bunting, approves investment and voting decisions by a majority vote, and no individual member has the sole control or
voting power over the securities held by ABV V. Each of ABV GP, ABV GP Limited, ALLP, Timothy J. Haines, Genghis Lloyd-Harris, Kurt von Emster, Shelley Chu, and
Stephen W. Bunting disclaims beneficial ownership of the securities held by ABV V. The business address for these entities is 38 Jermyn Street, London SW1Y 6DN,
United Kingdom.

(3)

Consists of (i) 504,470 shares held by Mr. West and (ii) 1,300,269 shares subject to options exercisable within 60 days of March 20, 2020.

(4)

Consists of (i) 49,000 shares held by Dr. Chen, (ii) 833 shares issuable upon the vesting and settlement of restricted stock units within 60 days of March 20, 2020, and
(ii) 332,509 shares subject to options exercisable within 60 days of March 20, 2020.

(5)

Consists of (i) 1,470 shares held by Mr. Tachibana, (ii) 8,333 shares issuable upon the vesting and settlement of restricted stock units within 60 days of March 20, 2020,
and (iii) 61,979 shares subject to options exercisable within 60 days of March 20, 2020.

(6)

Consists of (i) 13,541 shares held in trust by Mr. Balthrop and (ii) 42,084 shares pursuant to options exercisable within 60 days of March 20, 2020.

(7)

Consists of 10,000 shares subject to options exercisable within 60 days of March 20, 2020.

(8)

Consists of 10,000 shares subject to options exercisable within 60 days of March 20, 2020.

(9)

Consists of (i) 50,000 shares held by Mr. Ludlum and 70,000 shares held in trust and (ii) 6,250 shares pursuant to options exercisable within 60 days of March 20, 2020.

(10)

Consists of 90,000 shares subject to options exercisable within 60 days of March 20, 2020.

(11)

Consists of (i) 39,999 shares held in trust by Mr. Ricci and (ii) 48,611 shares pursuant to options exercisable within 60 days of March 20, 2020.

(12)

Consists of (i) 728,480 shares held of record by our executive officers and directors, (ii) 9,166 shares issuable upon the vesting and settlement of restricted stock units
within 60 days of March 20, 2020, and (iii) 2,025,968 shares pursuant to options exercisable within 60 days of March 20, 2020.
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EXECUTIVE OFFICERS
The following table sets forth certain information with respect to our executive officers as of March 20, 2020:
Name

Age

John West(1)
Richard Chen, M.D., M.S.
Clinton Musil
Aaron Tachibana

63
49
38
59

Position

President, Chief Executive Officer, and Director
Chief Scientific Officer
Chief Business Officer
Chief Financial Officer

_________________________
(1)

Please see “Information About Our Continuing Directors” for Mr. West’s biography.

Richard Chen, M.D., M.S. Dr. Chen has served as our Chief Scientific Officer since November 2011. Since September 2011, Dr. Chen has
served on the clinical faculty at Stanford University School of Medicine. In August 1997, Dr. Chen co-founded Ingenuity Systems, a genomic
data software company. Dr. Chen holds a B.S. in Computer Science from Stanford University, an M.S. in Medical Informatics from Stanford
University School of Medicine, and an M.D. from Stanford University School of Medicine.
Clinton Musil. Mr. Musil has served as our Chief Business Officer since December 2018. From September 2017 to July 2018, Mr. Musil
served as Vice President, Corporate Development at ARMO Biosciences, an immuno-oncology company that was acquired by Eli Lilly and
Company. From July 2017 to September 2017, Mr. Musil served as a Managing Director at Hercules Capital, an investment firm. From
September 2014 to March 2017, Mr. Musil served as a Vice President in the Healthcare Investment Banking Group at Deutsche Bank AG, an
investment bank. From July 2013 to July 2014, Mr. Musil served as a Vice President in the Healthcare Investment Banking Group at Wells
Fargo & Company, an investment bank. Earlier in his career, Mr. Musil was an investor at Essex Woodlands, a healthcare-focused
investment fund. Mr. Musil holds a B.S. in Molecular and Cellular Biology from the University of Arizona and an M.B.A. from Harvard
Business School.
Aaron Tachibana. Mr. Tachibana has served as our Chief Financial Officer since March 2019. From August 2015 to September 2018,
Mr. Tachibana served as Chief Financial Officer at Lumentum Holdings Inc., a designer and manufacturer of optical and photonic products.
From November 2013 to July 2015, Mr. Tachibana served as Vice President, Finance and Corporate Controller at JDS Uniphase Corp.,
subsequently renamed Viavi Solutions Inc., a network test, measurement, and assurance technology company. From March 2010 to October
2013, Mr. Tachibana served as Chief Financial Officer at Pericom Semiconductor Corp., a supplier of high-performance connectivity and
timing solutions. Mr. Tachibana holds a B.S. in Business Administration and Finance from San Jose State University.
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EXECUTIVE COMPENSATION
The following table shows for the years ended December 31, 2018 and 2019, the compensation awarded to or paid to, or earned by, our
Chief Executive Officer and each of our two other most highly compensated executive officers during the fiscal year ended December 31,
2019, or the named executive officers.
Summary Compensation Table for 2019

Name and Principal Position

John West
President, Chief Executive Officer, and Director
Aaron Tachibana
Chief Financial Officer
Richard Chen, M.D., M.S.
Chief Scientific Officer

Year

2019
2018
2019
2018
2019
2018

Salary
($)

Stock
Awards
($)(1)

476,443
421,750
292,692 (5)
—
393,751
370,031

—
—
886,000
—
88,600
—

Option
Awards
($)(2)

196,548
879,452
1,694,815
—
—
335,934

Non-Equity
Incentive Plan
Compensation(3)
($)

Total
($)

309,000
981,991
190,250 (4) 1,491,452
130,000
3,003,507
—
—
150,000
632,351
135,000
840,965

_____________________
(1)

Amounts represent the grant date fair value of the stock awards granted to the named executive officers during 2018 and 2019 as computed in accordance with ASC
718. Assumptions used in the calculation of these amounts are included in Note 9 to our financial statements included in our Annual Report on Form 10-K for the year
ended December 31, 2019. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the named executive officers.

(2)

Amounts represent the aggregate grant date fair value of stock options granted to our named executive officers during 2018 and 2019, computed in accordance with
ASC Topic 718. Assumptions used in the calculation of these amounts are included in Note 9 to our financial statements included in our Annual Report on Form 10-K for
the year ended December 31, 2019. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the named executive
officers.

(3)

Amounts represent annual performance-based cash bonuses earned by our named executive officers based on the achievement of certain corporate performance
objectives and individual performance during 2018 and 2019. For more information regarding these bonuses, see below under “Narrative to Summary Compensation
Table—Annual Bonus Plan.”

(4)

Amount disclosed represents the grant date fair value of a stock option granted to Mr. West in 2019 in lieu of a performance-based cash bonus earned with respect to
fiscal 2018 performance. For fiscal 2018, Mr. West was eligible to receive a bonus at an annual target of 50% of salary earned during the year.

(5)

Mr. Tachibana began serving as our Chief Financial Officer in March 2019.

Narrative to Summary Compensation Table
Base Salary
Our Compensation Committee recognizes the importance of base salary as an element of compensation that helps to attract and retain our
executive officers. We provide base salary as a fixed source of cash compensation to recognize each named executive officer’s day-to-day
responsibilities, which is designed to provide an appropriate and competitive base level of current cash income for the named executive
officers. The 2019 annual base salaries of Mr. West and Dr. Chen were approved by the Board of Directors in May 2019 to become effective
as of April 1, 2019. The 2019 annual base salary of Mr. Tachibana was approved by the Board of Directors in March 2019 to become
effective as of March 12, 2019 and was increased as approved by the Compensation Committee in August 2019 to become effective August
5, 2019. The 2019 base salaries were as follows:
Named Executive Officer

2019 Base Salary

John West
Aaron Tachibana
Richard Chen, M.D., M.S.

$
$
$
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500,001
375,000
400,000

In March 2020, the Compensation Committee approved (and the Board of Directors approved with respect to Mr. West) the following base
salaries for our named executive officers, effective April 1, 2020: for Mr. West, $550,000; for Mr. Tachibana, $425,000; and for Dr. Chen,
$450,000.
Annual Bonus Plan
Our executive officers are eligible to receive performance-based cash bonuses, which are designed to provide appropriate incentives to our
executives to achieve defined performance goals and to reward our executives for individual achievement toward these goals. The
performance-based bonus each executive officer is eligible to receive is generally based on the extent to which we achieve the corporate
goals that our board or compensation committee establishes and is paid annually. Annually, the Compensation Committee of our Board of
Directors reviews the company’s performance and determines the actual bonus payout to be awarded to each of our eligible executive
officers.
For 2019, our named executive officers were eligible to earn annual cash bonuses based on the achievement of certain corporate
performance objectives approved by our Board of Directors. Our Board of Directors set 2019 corporate performance goals relating to annual
revenues recognized and cash and investments balances at the end of our fiscal year. In early 2020, the Compensation Committee reviewed
the Company’s achievements against our 2019 corporate goals. Based on the level of corporate achievement in 2019, the Compensation
Committee approved bonus payments for 2019 for Mr. Tachibana and Dr. Chen, and the Board of Directors approved bonus payment for
2019 for Mr. West as set forth in the table below:
Named Executive Officer

2019 Award

John West
Aaron Tachibana
Richard Chen, M.D., M.S.

$
$
$

309,000
130,000
150,000

Equity Compensation
We believe that our ability to grant equity-based awards is a valuable and necessary compensation tool that aligns the long-term financial
interests of our executive officers with the financial interests of our stockholders. In addition, we believe that our ability to grant equity-based
awards helps us to attract, retain and motivate executive officers, and encourages them to devote their best efforts to our business and
financial success. Vesting of equity awards is generally tied to continuous service with us and serves as an additional retention measure. Our
executive officers generally are awarded an initial new hire grant upon commencement of employment, as well as annual grants.
Each of our named executive officers currently holds stock options under our 2019 Equity Incentive Plan, or the 2019 Plan, and our 2011
Equity Incentive Plan, or the 2011 Plan, that were granted subject to the general terms of the applicable plan and the applicable forms of
stock option agreement thereunder. The specific vesting terms of each named executive officer’s stock options are described below under
“—Outstanding Equity Awards at December 31, 2019.” For additional information about our equity compensation plans, please see the
section titled “—Equity Compensation Plans” below.
We currently grant all equity awards pursuant to the 2019 Plan. All options are granted with a per share exercise price equal to no less than
the fair market value of a share of our common stock on the date of the grant, and generally vest 25% after one year from the vesting
commencement date and on a monthly basis thereafter over 36 months, subject to the continued service with us through each vesting date.
All options have a maximum term of up to 10 years from the date of grant, subject to earlier expiration following the cessation of an executive
officer’s continuous service with us. Option vesting is subject to acceleration as described below under “—Potential Payments upon
Termination or Change in Control” and “—Equity Compensation Plans.” Options generally remain exercisable for three months following an
executive officer’s termination, except in the event of a termination for cause or due to disability or death.
In March 2019, the Board of Directors granted to Mr. Tachibana a stock option to purchase 212,500 shares of our common stock under our
2011 Plan, which vested as to 1/4th of the shares subject to the option on
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March 12, 2020 and vests as to the remaining shares in 36 equal monthly installments thereafter, subject to his continued service to us on
each applicable vesting date. In May 2019, the Board of Directors granted to Mr. West a stock option to purchase 25,000 shares of our
common stock under our 2011 Plan, which was fully vested as of December 31, 2019. In December 2019, the Compensation Committee
granted to each of Mr. Tachibana and Dr. Chen a restricted stock unit award of 100,000 shares and 10,000 shares, respectively, under the
2019 Plan. One thirty-sixth of the shares subject to the restricted stock unit award vested in three equal monthly installments measured from
December 1, 2019, and the remaining shares vest in 11 equal quarterly installments, commencing on June 1, 2020, subject to each
executive’s continued service to us on each applicable vesting date.
In March 2020, the Compensation Committee granted to each of Messrs. West and Musil and Dr. Chen a stock option to purchase 330,000
shares, 11,000 shares and 37,500 shares of our common stock, respectively, under the 2019 Plan, which vest as to 36 equal monthly
installments, subject to each executive’s continued service to us on each applicable vesting date. In March 2020, the Compensation
Committee granted to each of Messrs. Tachibana and Musil and Dr. Chen a restricted stock unit award of 82,500 shares, 11,000 and 37,500
shares, respectively, under the 2019 Plan, which vest in 36 equal monthly installments, subject to each executive’s continued service to us
on each applicable vesting date. In March 2020, upon recommendation by the Compensation Committee, the Board of Directors granted to
Mr. West a stock option to purchase 421,000 shares, which vest in full when the Company's market capitalization, calculated as the closing
price of the Company's common stock on the Nasdaq Global Stock Market multiplied by the number of shares of the Company's common
stock outstanding, averages over or equal to $1 billion over a 30-calendar day period (the “West Performance Option”). Upon a change in
control, the vesting of the shares subject to the West Performance Option will accelerate on a pro rata basis based on the price per share in
such change in control transaction multiplied by the number of shares of the Company's common stock outstanding at the time of completion
of such transaction divided by $1.0 billion, with up to 100% of the shares eligible for such accelerated vesting.
Employment Terms
We have entered into employment agreements or offer letters with each of our named executive officers. Descriptions of such arrangements
with our named executive officers are included under the caption “—Employment Arrangements” below.
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Outstanding Equity Awards at December 31, 2019
The following table shows, certain information regarding outstanding equity awards at December 31, 2019 for the named executive officers.
Option Awards

Name

John West

Aaron Tachibana
Richard Chen, M.D., M.S.

Grant Date

3/7/2012
11/13/2013
12/11/2013
3/12/2014
4/15/2015
5/11/2016
5/24/2017
7/26/2017
4/25/2018
4/25/2018
12/24/2018
5/1/2019
3/13/2019
12/3/2019
3/7/2012
11/13/2013
5/24/2017
4/25/2018
12/14/2018
12/3/2019

Vesting
Commencement
Date

8/5/2011 (1)
11/13/2013 (1)
12/11/2013 (1)
3/12/2014 (1)
4/15/2015 (1)
5/11/2016 (1)
5/1/2017 (2)
4/1/2017 (1)
4/25/2018 (1)
5/1/2018 (3)
12/14/2018 (4)
5/1/2019 (1)
3/12/2020 (5)
12/1/2019 (6)
11/28/2011 (1)
11/28/2013 (1)
5/1/2017 (2)
5/1/2018 (3)
12/14/2018 (4)
12/1/2019 (6)

Number of
Securities
Underlying
Unexercised
Options
Exercisable (#)

562,500
187,500
64,430
45,061
15,015
15,000
161,458
15,000
25,000
69,445
37,500
25,000
—
—
227,250
55,000
64,583
20,833
15,625
—

Stock Awards

Number of
Securities
Underlying
Unexercised
Options
Unexercisable (#)

—
—
—
—
—
—
88,542
—
—
55,555
112,500
—
212,500
—
—
—
35,417
16,667
46,875
—

Option
Exercise
Price ($)

0.44
1.84
1.84
1.84
5.04
2.84
2.44
2.44
3.80
3.80
7.32
13.20
9.16
—
0.44
1.84
2.44
3.80
7.32
—

Option
Expiration
Date

3/7/2022
11/13/2023
12/11/2023
3/12/2024
4/15/2025
5/11/2026
5/24/2027
7/26/2027
4/25/2028
4/25/2028
12/24/2028
5/1/2029
3/13/2029
—
3/7/2022
11/13/2023
5/24/2027
4/25/2028
12/14/2028
—

Number of
shares or
units of
stock that
have not
vested (#)

—
—
—
—
—
—
—
—
—
—
—
—
—
100,000
—
—
—
—
—
10,000

Market
value of
shares or
units of
stock that
have not
vested ($)

—
—
—
—
—
—
—
—
—
—
—
—
—
886,000
—
—
—
—
—
88,600

_________________________
(1)
Fully vested as of December 31, 2019.
(2)
The shares subject to the option vest in 48 equal monthly installments measured from May 1, 2017, subject to continuous service as of each such vesting date.
(3)
The shares subject to the option vest in 36 equal monthly installments measured from May 1, 2018, subject to continuous service as of each such vesting date.
(4)
The shares subject to the option vest in 48 equal monthly installments measured from December 14, 2018, subject to continuous service as of each such vesting date.
(5)
25% of the shares subject to the option vest on March 12, 2020, and the remaining shares vest in 36 equal monthly installments thereafter, subject to continuous service
as of each such vesting date.
(6)
One thirty-sixth of the shares subject to the restricted stock unit award vested in three equal monthly installments measured from December 1, 2019, and the remaining
shares vest in 11 equal quarterly installments, commencing on June 1, 2020, subject to continuous service as of each such vesting date.

Employment Arrangements
Below are descriptions of our employment agreements and arrangements with our named executive officers. The agreements generally
provide for at-will employment without any specific term and set forth the named executive officer’s initial base salary, annual target bonus
and severance benefits upon a qualifying termination of employment or change in control of our company. Each named executive officer is
also eligible to participate in all employee benefit plans that are generally available to our employees. Furthermore, each of our named
executive officers has executed our standard form of proprietary information and inventions assignment agreement. The key terms of the
employment agreements with our named executive officers, including potential payments upon termination or change in control, are
described below.
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John West
We entered into an initial employment agreement with Mr. West, our Chief Executive Officer, dated August 3, 2011, which set forth the initial
terms and conditions of his employment with us. In June 2019, we entered into a revised employment agreement with Mr. West, which
replaced and superseded Mr. West’s prior employment agreement. Pursuant to the new agreement, Mr. West’s base salary is $500,000 per
year. Mr. West is also eligible to participate in our annual bonus plan, as adopted by our Board of Directors, with a bonus of up to 70% of his
base salary, and a target bonus amount equal to 40% of his annual base salary at target levels of performance. Mr. West’s employment is at
will and may be terminated at any time, with or without cause.
Aaron Tachibana
We entered into an initial offer letter with Mr. Tachibana, our Chief Financial Officer, dated March 10, 2019, which set forth the initial terms
and conditions of his employment with us. In June 2019, we entered into an employment agreement with Mr. Tachibana, which replaced and
superseded Mr. Tachibana’s prior offer letter. Pursuant to the new agreement, Mr. Tachibana’s base salary was $350,000 per year. In August
2019, the Compensation Committee approved increasing Mr. Tachibana’s base salary to $375,000 per year. Mr. Tachibana is also eligible to
participate in our annual bonus plan, as adopted by our Board of Directors, with a target bonus amount equal to 30% of his annual base
salary at target levels of performance. Mr. Tachibana’s employment is at will and may be terminated at any time, with or without cause.
Richard Chen, M.D., M.S.
We entered into an initial offer letter with Dr. Chen, our Chief Scientific Officer, dated November 23, 2011, which set forth the initial terms and
conditions of his employment with us. In June 2019, we entered into an employment agreement with Dr. Chen, which replaced and
superseded Dr. Chen’s prior offer letter. Pursuant to the new agreement, Dr. Chen’s base salary is $400,001 per year. Dr. Chen is also
eligible to participate in our annual bonus plan, as adopted by our Board of Directors, with a bonus target of 30% of his base salary.
Dr. Chen’s employment is at will and may be terminated at any time, with or without cause.
Potential Payments upon Termination or Change in Control
Regardless of the manner in which a named executive officer’s service terminates, each named executive officer is entitled to receive
amounts earned during his or her term of service, including unpaid salary and unused vacation.
We have entered into an agreement with each of our named executive officers with respect to potential payments and benefits due upon a
termination of employment or change in control. In June 2019, we entered into revised executive severance agreements with each of our
named executive officers setting forth the terms and conditions of such potential payments and benefits due upon a termination of
employment or change in control.
John West
If the West Performance Option has not previously vested (as described above under “—Equity Compensation”) and a “change in control”
(as defined in his employment agreement) occurs, then, subject to his continued employment through such time, the shares subject to the
option will accelerate on a pro rata basis based on the price per share in such change in control transaction multiplied by the number of
shares of the Company's common stock outstanding at the time of completion of such transaction divided by $1.0 billion, with up to 100% of
the shares eligible for such accelerated vesting.
Mr. West is also entitled to accelerated vesting for each of his other then-outstanding unvested equity awards that would have vested within
the next 12 months if a “change in control” (as defined in his new employment terms letter) occurs during his employment with us.
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Mr. West’s executive severance agreement provides that if Mr. West’s employment is terminated by us without “cause” (and other than as a
result of his death or disability) or by Mr. West for “good reason” (each as defined in the executive severance agreement), then he will be
entitled to 12 months of his then-current base salary, up to 12 months of payment of COBRA premiums for himself and his eligible
dependents (or a taxable monthly payment in lieu of such payment), and accelerated vesting for each of his then-outstanding unvested
equity awards that would have vested within 24 months of the date of his termination of employment, all subject to the timely execution of an
effective release.
Aaron Tachibana
Mr. Tachibana’s executive severance agreement provides that if Mr. Tachibana’s employment is terminated by us without “cause” (and other
than as a result of his death or disability) or by Mr. Tachibana for “good reason” (each as defined in the executive severance agreement), in
either case within 12 months after a “change in control” (as defined in the executive severance agreement), then he will be entitled to 12
months of his then-current base salary, up to 12 months of payment of COBRA premiums for himself and his eligible dependents (or a
taxable monthly payment in lieu of such payment), and 100% acceleration of the unvested portions of any of his then-outstanding equity
awards, all subject to the timely execution of an effective release.
Richard Chen, M.D., M.S.
Dr. Chen’s executive severance agreement provides that if Dr. Chen’s employment is terminated by us without “cause” (and other than as a
result of his death or disability) or by Dr. Chen for “good reason” (each as defined in the executive severance agreement), in either case
within 12 months after a “change in control” (as defined in the executive severance agreement), then he will be entitled to 9 months of his
then-current base salary, up to 9 months of payment of COBRA premiums for himself and his eligible dependents (or a taxable monthly
payment in lieu of such payment), and 100% acceleration of the unvested portions of any of his then-outstanding equity awards, all subject to
the timely execution of an effective release.
Other Compensation and Benefits
All of our current named executive officers are eligible to participate in our employee benefit plans, including our medical, dental, vision, life,
disability, and accidental death and dismemberment insurance plans, in each case on the same basis as all of our other employees. We pay
the premiums for the life, disability, and accidental death and dismemberment insurance for all of our employees, including our named
executive officers.
Our named executive officers did not participate in, or earn any benefits under, any nonqualified deferred compensation plan sponsored by
us during the fiscal year ended December 31, 2019. Our Board of Directors may elect to provide our officers and other employees with
nonqualified deferred compensation benefits in the future if it determines that doing so is in our best interests.
Our named executive officers did not participate in, or otherwise receive any benefits under, any pension or retirement plan sponsored by us
during fiscal 2019.
401(k) Plan
We maintain a 401(k) plan that provides eligible U.S. employees with an opportunity to save for retirement on a tax-advantaged basis.
Eligible employees are able to defer eligible compensation up to certain limits under the Internal Revenue Code of 1986, as amended, or the
Code, which are updated annually. We have the ability to make matching and discretionary contributions to the 401(k) plan. Beginning in
2020, we began making matching contributions to the 401(k) plan up to $1,000 per participating employee. The 401(k) plan is intended to be
qualified under Section 401(a) of the Code, with the related trust intended to be tax exempt under Section 501(a) of the Code. As a taxqualified retirement plan, contributions to the 401(k) plan are deductible by us when made, and contributions and earnings on those amounts
are not generally taxable to the employees until withdrawn or distributed from the 401(k) plan.
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Perquisites and Other Personal Benefits
We do not provide perquisites or other personal benefits to our named executive officers.
No Tax Gross-Ups
In 2018 and 2019, we did not make gross-up payments to cover our named executive officers’ personal income taxes that pertained to any of
the compensation or perquisites paid or provided by the Company.
Equity Compensation Plans
The principal features of our equity compensation plans are summarized below.
2019 Equity Incentive Plan
In May 2019 our Board of Directors adopted, and in June 2019 our stockholders approved, our 2019 Equity Incentive Plan, or 2019 Plan.
The 2019 Plan provides for the grant of incentive stock options, nonstatutory stock options, stock appreciation rights, restricted stock awards,
restricted stock unit awards, performance-based stock awards, and other forms of equity-based awards, all of which may be granted to
employees, including officers, non-employee directors, and consultants of us and our affiliates. Incentive stock options may be granted only
to employees. All other awards may be granted to employees, including officers, and to non-employee directors and consultants.
Our Board of Directors, or a duly authorized committee thereof, has the authority to administer the 2019 Plan. Our Board of Directors has
delegated concurrent authority to administer our 2019 Plan to the Compensation Committee under the terms of the Compensation
Committee’s charter. Our Board of Directors may also delegate to one or more of our officers the authority to designate employees (other
than other officers) to be recipients of certain awards, and determine the number of shares of common stock to be subject to such awards.
Subject to the terms of the 2019 Plan, the plan administrator has the authority in its discretion to, among other things, select recipients of
awards, determine the number of shares, terms and conditions and forms of agreement related to awards, construe and interpret terms of the
plan and awards, and prescribe, amend and rescind rules related to the plan. All actions of the plan administrator will be final and binding on
all persons.
The plan administrator also has the authority to modify outstanding awards under our 2019 Plan, and to reduce the exercise, purchase or
strike price of any outstanding award, cancel any outstanding award in exchange for a new award, cash or other consideration, or take any
other action that is treated as a repricing under generally accepted accounting principles, with the consent of any adversely affected
participant.
Stock options and restricted stock unit awards are granted pursuant to award agreements adopted by the plan administrator. The plan
administrator determines the exercise price for stock options, within the terms and conditions of our 2019 Plan, provided that the exercise
price of a stock option generally cannot be less than 100% of the fair market value of our common stock on the date of grant. All awards
granted under our 2019 Plan vest at the rate specified in the award agreement as determined by the plan administrator. Except as otherwise
provided in the applicable award agreement, upon a participant’s termination of continuous service, restricted stock unit awards that have not
vested will be forfeited. Except as otherwise provided in the 2019 Plan and applicable award agreement, options will remain exercisable for a
three-month period following a participant’s termination of services, except that, in general, (i) options terminate immediately upon a
termination for cause, (ii) options remain exercisable for 12 months following a termination due to disability, (iii) options remain exercisable for
18 months following a termination due to death, and (iv) if a participant dies during the three-month period or 12-month period described in (i)
or (ii), options shall not expire until the earlier of 18 months after the participant’s death, any termination in connection with a change in
control, the expiration date of the option or the day before the tenth anniversary of the grant date. The equity awards held by our Named
Executive Officers are also subject to the vesting acceleration benefits described above under “—Potential Payments upon Termination or
Change of Control.”
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Our 2019 Plan provides that in the event of a corporate transaction, the successor corporation may assume each outstanding award or may
substitute similar awards for each outstanding award. If outstanding awards are not assumed or substituted, the vesting of such awards held
by current service providers will accelerate in full prior to the consummation of the transaction, and any awards not exercised will terminate
upon closing of the corporate transaction. In addition, the plan administrator may provide for unexercised awards that will otherwise terminate
upon closing of the corporate transaction to be cancelled at closing in exchange for a payment equal in value to the amount such award
holder would have received in such transaction upon exercise of the award, minus the exercise price.
Under the 2019 Plan, a corporate transaction is generally the consummation of (1) a sale or other disposition of all or substantially all of our
consolidated assets, (2) a sale or other disposition of at least 50% of our outstanding securities, (3) a merger, consolidation or similar
transaction following which we are not the surviving corporation, or (4) a merger, consolidation or similar transaction following which we are
the surviving corporation but the shares of our common stock outstanding immediately prior to such transaction are converted or exchanged
into other property by virtue of the transaction.
2019 Employee Stock Purchase Plan
In May 2019 our Board of Directors adopted, and in June 2019 our stockholders approved, the 2019 Employee Stock Purchase Plan, or the
ESPP. The purpose of the ESPP is to enable our eligible employees, through payroll deductions or cash contributions, to purchase shares of
our common stock, to increase our employees’ interest in our growth and success and encourage employees to remain in our employment.
Our Board of Directors, or a duly authorized committee thereof, has the authority to administer the ESPP. Our Board of Directors has
delegated concurrent authority to administer the ESPP to our Compensation Committee. The ESPP is implemented through a series of
offerings of purchase rights to eligible employees. Under the ESPP, we may specify offerings with durations of not more than 27 months, and
may specify shorter purchase periods within each offering. Each offering will have one or more purchase dates on which shares of our
common stock will be purchased for employees participating in the offering. An offering may be terminated under certain circumstances.
The ESPP is intended to qualify as an “employee stock purchase plan” within the meaning of Section 423 of the Code for our U.S.
employees. In addition, the ESPP authorizes grants of purchase rights that do not comply with Section 423 of the Code under a separate
non-423 component. In particular, where such purchase rights are granted to employees who are employed or located outside the United
States, our Board of Directors may adopt rules that are beyond the scope of Section 423 of the Code.
Generally, all regular employees, including executive officers, employed by us or by any of our designated affiliates, may participate in the
ESPP and may contribute, normally through payroll deductions, up to 15% of their earnings for the purchase of our common stock under the
ESPP. Unless otherwise determined by our Board of Directors, common stock will be purchased for accounts of employees participating in
the ESPP at a price per share equal to the lower of (1) 85% of the fair market value of a share of our common stock on the first date of an
offering or (2) 85% of the fair market value of a share of our common stock on the date of purchase.
In the event of certain significant corporate transactions, including the consummation of: (1) a sale of all our assets, (2) the sale or disposition
of 90% of our outstanding securities, (3) a merger or consolidation where we do not survive the transaction, and (4) a merger or consolidation
where we do survive the transaction but the shares of our common stock outstanding immediately prior to such transaction are converted or
exchanged into other property by virtue of the transaction, any then-outstanding rights to purchase our stock under the ESPP may be
assumed, continued or substituted for by any surviving or acquiring entity (or its parent company). If the surviving or acquiring entity (or its
parent company) elects not to assume, continue or substitute for such purchase rights, then the participants’ accumulated payroll
contributions will be used to purchase shares of our common stock within ten business days prior to such corporate transaction, and such
purchase rights will terminate immediately.
28

2011 Equity Incentive Plan
In October 2011, our Board of Directors adopted, and in November 2011 our stockholders approved, our 2011 Equity Incentive Plan, or 2011
Plan. Our 2011 Plan provided for the grant of incentive stock options, nonstatutory stock options, stock appreciation rights, restricted stock
awards, and restricted stock unit awards to our employees, directors, and consultants and those of our affiliates.
Our 2011 Plan was terminated prior to the closing of our initial public offering in June 2019, and therefore no new awards may be issued from
this plan. However, outstanding options granted under the 2011 Plan will remain outstanding, subject to the terms of the 2011 Plan and the
relevant award agreement, until such options are exercised or they terminate or expire by their terms. Our Board of Directors, or a duly
authorized committee thereof, has the authority to administer the 2011 Plan.
Except as otherwise provided in the 2011 Plan and applicable award agreement, options granted under the 2011 Plan will remain
exercisable for a three-month period following a participant’s termination of services, except that, in general, (i) options terminate immediately
upon a termination for cause, (ii) options remain exercisable for 12 months following a termination due to disability, and (iii) options remain
exercisable for 18 months following a termination due to death.
Our 2011 Plan provides that in the event of a corporate transaction, the successor corporation may assume each outstanding award or may
substitute similar awards for each outstanding award. If outstanding awards are not assumed or substituted, the vesting of such awards held
by current service providers will accelerate in full prior to the consummation of the transaction, and any awards not exercised will terminate
upon closing of the corporate transaction. In addition, the plan administrator may provide for unexercised awards that will otherwise terminate
upon closing of the corporate transaction to be cancelled at closing in exchange for a payment equal in value to the amount such award
holder would have received in such transaction upon exercise of the award, minus the exercise price.
Under the 2011 Plan, a corporate transaction is generally the consummation of (1) a sale or other disposition of all or substantially all of our
consolidated assets, (2) a sale or other disposition of at least 90% of our outstanding securities, (3) a merger, consolidation or similar
transaction following which we are not the surviving corporation, or (4) a merger, consolidation or similar transaction following which we are
the surviving corporation but the shares of our common stock outstanding immediately prior to such transaction are converted or exchanged
into other property by virtue of the transaction.
Emerging Growth Company Status
We became a public company in June 2019, and we are an “emerging growth company” under applicable federal securities laws and
therefore permitted to take advantage of certain reduced public company reporting requirements. As an emerging growth company, we
provide in this proxy statement the scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012, or the JOBS Act,
including certain executive compensation disclosures required of a “smaller reporting company,” as that term is defined in Rule 12b-2
promulgated under the Exchange Act. In addition, as an emerging growth company, we are not required to conduct votes seeking approval,
on an advisory basis, of the compensation of our named executive officers or the frequency with which such votes must be conducted. We
will remain an emerging growth company until the earliest of (i) December 31, 2024, (ii) the last day of the first fiscal year in which our annual
gross revenue is $1.07 billion or more, (iii) the date on which we have, during the previous rolling three-year period, issued more than $1
billion in non-convertible debt securities, or (iv) the date on which we are deemed to be a “large accelerated filer” as defined in the Exchange
Act.
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EQUITY COMPENSATION PLANS AT DECEMBER 31, 2019
The following table shows certain information with respect to all of our equity compensation plans in effect as of December 31, 2019.

Number of
securities to be
issued upon
exercise of
outstanding stock
options (a)

Plan Category

Equity compensation plans approved by stockholders
Equity compensation plans not approved by stockholders
Total

4,731,435
—
4,731,435

Weighted-average
exercise price of
outstanding stock
options (b)

$
$

4.94
—
4.94

Number of
securities
remaining
available for
issuance under
equity
compensation
plans (excluding
securities
reflected in
column (a)(c)

2,684,659 (1)
—
2,684,659

_______________________
(1)

As of December 31, 2019, 2,512,343 shares of common stock remained available for future issuance under the 2019 Plan, and 172,316 shares of common stock
remained available for future issuance under the ESPP. The number of shares remaining available for future issuance under the 2019 Plan automatically increases on
January 1st each year, through and including January 1, 2029, in an amount equal to 5% of the total number of shares of our capital stock outstanding on the last day of
the preceding fiscal year, or a lesser number of shares as determined by the Board of Directors. On January 1, 2020, the number of shares available for issuance under
the 2019 Plan automatically increased by 1,562,151 shares. The number of shares remaining available for future issuance under the ESPP automatically increases on
January 1st of each year through and including January 1, 2029, in an amount equal to the lesser of (i) 1% of the total number of shares of common stock outstanding on
such December 31, (ii) 500,000 shares of common stock, or (iii) a number of shares as determined by the Board of Directors prior to the beginning of each year, which
shall be the lesser of (i) or (ii) above. On January 1, 2020, the number of shares available for issuance under the ESPP automatically increased by 312,430 shares.
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DIRECTOR COMPENSATION
The following table shows for the year ended December 31, 2019 certain information with respect to the compensation of our non-employee
directors:
Director Compensation for 2019
Fees Earned or
Paid in Cash

Name

Patrick Balthrop
A. Blaine Bowman
Alan Colowick, M.D.
Karin Eastham
Kenneth Ludlum
Jonathan Macquitty, Ph.D.
Paul Ricci
____________________

$

28,000
25,000
22,500
17,038
30,000
46,000
78,000

Option Awards(1)
(2)

$

122,653
249,311
249,311
219,965
122,653
183,979
926,360

Total

$

150,653
274,311
271,811
237,003
152,653
229,979
1,004,360

(1)

Amounts represent the aggregate grant date fair value of stock options granted to our non-employee directors during 2019, computed in accordance with ASC Topic 718.
Assumptions used in the calculation of these amounts are included in Note 9 to our financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2019. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the non-employee directors.

(2)

The aggregate number of shares outstanding under all options held by our non-employee directors as of December 31, 2019 are set forth in the table below. As of
December 31, 2019, none of our non-employee directors held unvested stock awards other than options.
Number of Shares
Underlying Option
Awards

Name

Patrick Balthrop
A. Blaine Bowman
Alan Colowick, M.D.
Karin Eastham
Kenneth Ludlum
Jonathan MacQuitty, Ph.D.
Paul Ricci

51,459
30,000
30,000
24,000
19,167
97,500
125,000

The table above does not include Mr. West because he receives no additional compensation for services provided as a director.
Non-Employee Director Compensation Policy
We have adopted a non-employee director compensation policy, pursuant to which our non-employee directors will be eligible to receive
cash compensation for service on our Board of Directors and committees of our Board of Directors.
Commencing with the quarter starting July 1, 2019, each non-employee director receives an annual cash retainer of $40,000 for serving on
our Board of Directors.
The Lead Independent Director, as applicable, is entitled to a cash retainer of $60,000 in lieu of the annual retainer received by other nonemployee directors for serving as our Lead Independent Director.
The Chair of the Board, as applicable, is entitled to a cash retainer of $80,000 in lieu of the annual retainer received by other non-employee
directors for serving as our Chair.
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The Chairperson and members of the three committees of our Board of Directors are entitled to the following additional annual cash
retainers:
Board Committee

Chairperson Fee

Audit Committee
Compensation Committee
Nominating and Corporate Governance Committee

$

20,000
12,000
10,000

Member Fee

$

10,000
6,000
5,000

All annual cash compensation amounts are payable in equal quarterly installments in arrears no later than 30 days following the end of each
fiscal quarter in which the service will occur, prorated for any partial quarter of service.
Newly appointed non-employee directors will receive a one-time initial award of an option to purchase 24,000 shares of our common stock,
which will vest in a series of three successive equal annual installments over the three-year period measured from the date of grant, such
that the shares will be fully vested on the third anniversary of the date of grant, subject to the director’s continued service on the Board of
Directors. Thereafter, each non-employee director will receive an annual award of an option to purchase 14,000 shares of our common stock
on the date of each annual meeting of stockholders, which will vest upon the earlier of the first anniversary of the date of grant and the day
prior to the next annual meeting of stockholders, subject to the director’s continued service on the Board of Directors. In addition, in the event
of a change in control (as defined in the 2019 Plan) of the Company, the shares underlying such grants will vest and become exercisable
immediately prior to the effectiveness of such change in control.
The exercise price per share of each stock option granted under the non-employee director compensation policy will be equal to 100% of the
Fair Market Value of the underlying common stock on the date of grant. Each stock option will have a term of ten years from the date of
grant, subject to earlier termination in connection with a termination of the non-employee director’s continuous service with us or a corporate
transaction, each as provided under the 2019 Plan.
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TRANSACTIONS WITH RELATED PERSONS AND INDEMNIFICATION
The following is a summary of transactions since January 1, 2018, to which we have been a participant in which the amount involved
exceeded or will exceed $120,000, and in which any of our directors, executive officers or holders of more than five percent of our capital
stock, or any member of the immediate family of the foregoing persons, had or will have a direct or indirect material interest, other than
compensation arrangements which are described in the sections titled “Executive Compensation” and “Director Compensation.”
Related Person Transactions Policy
In connection with our initial public offering, we adopted a written Related Person Transactions Policy that sets forth our policies and
procedures regarding the identification, review, consideration and approval or ratification of “related person transactions.” For purposes of our
policy only, a “related person transaction” is a transaction, arrangement or relationship (or any series of similar transactions, arrangements or
relationships) in which we and any “related person” are, were or will be participants involving an amount that exceeds $120,000.
Transactions involving compensation for services provided to us as an employee, director, consultant or similar capacity by a related person
are not covered by this policy. A related person is any executive officer, director, or holder of 5% or more of our capital stock, including any of
their immediate family members, and any entity owned or controlled by such persons.
Under the policy, each director and executive officer must identify, and we will request each significant stockholder to identify, any related
person transaction involving such director or executive officer or his or her affiliates and immediate family members and must seek approval
from the Audit Committee before he or she or, with respect to immediate family members or any of their affiliates, before they, may engage in
the transaction. The presentation must include a description of, among other things, the material facts, the interests, direct and indirect, of the
related persons, the benefits to us of the transaction and whether any alternative transactions were available. In considering related person
transactions, the Audit Committee takes into account the relevant available facts and circumstances including, but not limited to (a) the risks,
costs and benefits to us, (b) the impact on a director’s independence in the event the related person is a director, immediate family member
of a director or an entity with which a director is affiliated, (c) the terms of the transaction, (d) the availability of other sources for comparable
services or products, and (e) the terms available to or from, as the case may be, unrelated third parties or to or from employees generally. In
the event a director has an interest in the proposed transaction, the director must recuse himself or herself form the deliberations and
approval. The policy requires that, in determining whether to approve, ratify or reject a related person transaction, the Audit Committee
consider, in light of known circumstances, whether the transaction is in, or is not inconsistent with, the best interests of us and our
stockholders, as the Audit Committee determines in the good faith exercise of its discretion.
Certain Transactions With or Involving Related Persons
Convertible Promissory Note Financing
In June 2017, our Board of Directors approved and we sold and issued $12,225,000 principal amount of convertible promissory notes to
certain investors, including certain holders of more than 5% of our outstanding capital stock as set forth in the table below. The convertible
promissory notes carried an 8% interest rate per annum. The notes were amended with the consent of Lightspeed Venture Partners VIII, L.P.
and Abingworth Bioventures V, LP in May 2018 and August 2018. Pursuant to these amendments, in September 2018, the outstanding
principal balance of and unpaid accrued interest on the notes converted into an aggregate total of 1,667,997 shares of our Series C
redeemable convertible preferred stock at a price per share of $8.052, including a total of 554,703 shares that were issued to certain holders
of more than 5% of our outstanding capital stock as set forth in the table below.
Principal Amount of
Notes

Stockholder

Entities affiliated with Lightspeed Venture Partners (1)(2)
Abingworth Bioventures V LP(3)

$
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2,179,000
1,886,500

Number of
Conversion Shares

297,306
257,397

____________
(1)

Entities associated with Lightspeed Venture Partners holding our securities whose shares are aggregated for purposes of reporting share ownership information are
Lightspeed Venture Partners Select, L.P. and Lightspeed Venture Partners VIII, L.P.

(2)

Christopher Schaepe, a member of our board of directors until his resignation on March 21, 2019, was a general partner at Lightspeed Venture Partners at the time of
these transactions.

(3)

Vincent Miles, a member of our board of directors until his resignation on May 1, 2019, is a general partner at Abingworth Bioventures V LP.

Amended and Restated Investor Rights Agreement
We entered into an amended and restated investor rights agreement, or the IRA, with certain holders of our convertible preferred stock,
including certain holders of 5% or more of our capital stock and entities with which certain of our directors are affiliated. The IRA provides that
the holders of common stock issuable upon conversion of our convertible preferred stock have the right to demand that we file a registration
statement or request that their shares of common stock be covered by a registration statement that we are otherwise filing. In addition to
registration rights, the IRA provided for certain information rights and a right of first offer. The provisions of the IRA, other than those related
to registration rights, terminated upon the closing of our initial public offering in June 2019.
Voting Agreement
We entered into an amended and restated voting agreement under which certain holders of our capital stock, including certain holders of 5%
or more of our capital stock and entities affiliated with certain of our directors, agreed to vote in a certain way on certain matters, including
with respect to the election of directors. The amended and restated voting agreement terminated upon the closing of our initial public offering
in June 2019.
Indemnification Agreements
We have entered into separate indemnification agreements with our directors and officers in addition to the indemnification provided for in our
bylaws. With certain exceptions, these agreements provide for indemnification for related expenses, including attorneys’ fees, judgments,
fines, and settlement amounts incurred by any of these individuals in connection with any action, proceeding, or investigation. We believe
that these indemnification agreements are necessary to attract and retain qualified persons as directors and officers.
DELINQUENT SECTION 16(A) REPORTS
Section 16(a) of the Exchange Act requires that our executive officers, directors and 10% stockholders file reports of ownership and changes
of ownership with the SEC. Such directors, executive officers and 10% stockholders are required by SEC regulation to furnish us with copies
of all Section 16(a) forms they file.
SEC regulations require us to identify in this proxy statement anyone who filed a required report late during the most recent fiscal
year. Based solely on our review of forms we received and written representations of our executive officers, directors and 10% stockholders,
we believe that during our fiscal year ended December 31, 2019, all Section 16(a) filing requirements were satisfied on a timely basis, except
for the filings described below:
●

A Form 5 was filed on February 14, 2020 to report the sale of one share of common stock by Paul Ricci on December 13, 2019.
HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for Notices of
Internet Availability of Proxy Materials or other Annual Meeting materials with respect to two or more stockholders sharing the same address
by delivering a single Notice of Internet Availability of Proxy Materials or other Annual Meeting materials addressed to those stockholders.
This process, which is commonly referred to as “householding,” potentially means extra convenience for stockholders and cost savings for
companies.
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This year, a number of brokers with account holders who are Personalis stockholders will be “householding” our proxy materials. A single
Notice of Internet Availability of Proxy Materials will be delivered to multiple stockholders sharing an address unless contrary instructions
have been received from the affected stockholders. Once you have received notice from your broker that they will be “householding”
communications to your address, “householding” will continue until you are notified otherwise or until you revoke your consent. If, at any time,
you no longer wish to participate in “householding” and would prefer to receive a separate Notice of Internet Availability of Proxy Materials,
please notify your broker, notify our Secretary at 1-650-752-1300 or send a written request to: Secretary at Personalis, 1330 O’Brien Drive,
Menlo Park, California 94025. Stockholders who currently receive multiple copies of the Notices of Internet Availability of Proxy Materials at
their addresses and would like to request “householding” of their communications should contact their brokers.
OTHER MATTERS
The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are
properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in
accordance with their best judgment.
By Order of the Board of Directors,
/s/ Jonathan MacQuitty
Jonathan MacQuitty, Ph.D.
Chair of the Board of Directors
April 3, 2020
A copy of our Annual Report to the SEC on Form 10-K for the year ended December 31, 2019 is available without charge upon
written request to: Secretary, Personalis, Inc., 1330 O’Brien Drive, Menlo Park, California 94025.
35

VOTE BY INTERNET Before The Meeting - Go to www.proxyvote.com Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 p.m. Eastern Time on May 14, 2020. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting instruction form. During The Meeting - Go to www.virtualshareholdermeeting.com/PSNL2020 You may attend the meeting via the Internet and vote during the meeting. Have the information that is printed in the box marked by the arrow available and follow the instructions. VOTE BY PHONE - 1-800-690-6903 Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. Eastern Time on May 14, 2020. Have your proxy card in hand when you call and then follow the instructions. VOTE BY MAIL Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. PERSONALIS, INC. 1330 O'BRIEN DRIVE MENLO PARK, CA 94025 D05880-P32189 PERSONALIS, INC. The Board of Directors recommends you vote FOR each of the following Class I
nominees: 1.
Election of Directors For Withhold Nominees: ! !
01)Patrick Balthrop ! ! 02)Kenneth Ludlum For Against Abstain The Board of Directors recommends you vote FOR the following proposal: ! ! ! 2.Ratification of the selection by the Audit Committee of the Board of Directors of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the year ending December 31, 2020. NOTE: In their discretion, the proxyholders are authorized to vote upon such other business as may properly come before the meeting and any adjournment or postponement thereof. Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice and Proxy Statement and Form 10-K are available at www.proxyvote.com. D05881-P32189 PERSONALIS, INC. Annual Meeting of Stockholders May 15, 2020 9:00 AM This proxy is solicited by the Board of Directors The undersigned stockholder(s) hereby appoint(s) John West and Aaron Tachibana, or either of them, as proxies and attorneys-in-fact, each with the power to appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of common stock of Personalis, Inc. that the stockholder(s) is/are entitled to vote at the 2020 Annual Meeting of Stockholders to be held on May 15, 2020 at 9:00 a.m. Pacific Time at www.virtualshareholdermeeting.com/PSNL2020, and at any adjournments or postponements thereof. This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in accordance with the Board of Directors' recommendations, and, with respect to such other business as may properly come before the meeting or any adjournments or postponements thereof, as said proxies deem advisable. Continued and to be signed on reverse side.
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