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INTRODUCTORY NOTE
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Unless otherwise stated or unless the context otherwise requires, “we,” “us,” “our,” “Sema4 Holdings” and the “Company” refer Sema4
Holdings Corp., a Delaware corporation (f/k/a CM Life Sciences, Inc., a Delaware corporation), and its consolidated subsidiary following the
Closing (as defined below). Furthermore, unless otherwise stated or unless the context otherwise requires, references to “CMLS” refer to CM
Life Sciences, Inc., a Delaware corporation, prior to the Closing, and references to “Sema4” refer to Mount Sinai Genomics, Inc. d/b/a
Sema4, a Delaware corporation, prior to the Closing. All references herein to the “Board” refer to the board of directors of the Company.

Terms used in this Current Report on Form 8-K (this “Report”) but not defined herein, or for which definitions are not otherwise incorporated
by reference herein, shall have the meaning given to such terms in the Proxy Statement (as defined below) in the section entitled “Frequently
Used Terms” beginning on page 7 thereof, and such definitions are incorporated herein by reference.

This Report incorporates by reference certain information from reports and other documents that were previously filed with the Securities
and Exchange Commission (the “SEC”), including certain information from the Proxy Statement. To the extent there is a conflict between the
information contained in this Report and the information contained in such prior reports and documents and incorporated by reference herein,
the information in this Report controls.

Item 1.01. Entry into a Material Definitive Agreement.

As disclosed under the sections entitled “Proposal No. 1—The Business Combination Proposal” beginning on page 135, of CMLS’s
definitive proxy statement on Schedule 14A (the “Proxy Statement”) filed with the SEC on July 2, 2021, CMLS previously entered into an
Agreement and Plan of Merger, dated February 9, 2021, with S-IV Sub, Inc., a wholly-owned subsidiary of CMLS (“Merger Sub”), and
Semad4, as amended by an Amendment to Agreement and Plan of Merger, dated May 3, 2021 (the “Merger Agreement”). Pursuant to the
Merger Agreement, on the Closing Date (as defined below), Merger Sub was merged with and into Sema4, with Sema4 surviving the Merger
(the “Surviving Corporation”) as a wholly owned subsidiary of the Company (the “Merger” and, together with the other transactions
contemplated by the Merger Agreement, the “Business Combination™).

On July 21, 2021, CMLS held a special meeting of stockholders (the “Special Meeting”), at which the CMLS stockholders considered and
adopted, among other matters, a proposal to approve the Business Combination, including (a) adopting the Merger Agreement and
(b) approving the transactions contemplated by the Merger Agreement, including the Merger and the issuance of shares of Class A common
stock, par value $0.0001 per share, of the Company (prior to the Closing, the “Class A common stock” and, following the Closing, the
“common stock”) to the former Sema4 equity holders as merger consideration (as defined in the Proxy Statement).

Pursuant to the terms and subject to the conditions set forth in the Merger Agreement, following the Special Meeting, on July 22, 2021 (the
“Closing Date”), the Business Combination was consummated (the “Closing”).

Item 2.01 of this Report discusses the consummation of the Business Combination and the entry into agreements relating thereto and is
incorporated herein by reference.



Item 2.01. Completion of Acquisition or Disposition of Assets.

As described above, on July 21, 2021, CMLS held the Special Meeting, at which the CMLS stockholders considered and adopted, among
other matters, a proposal to approve the Merger Agreement and the Business Combination. On July 22, 2021, the parties consummated the
Business Combination. In connection with the Closing, the Company changed its name from CM Life Sciences, Inc. to “Sema4 Holdings
Corp.”, and the Surviving Corporation changed its name from Mount Sinai Genomics, Inc. d/b/a Sema4 to “Sema4 OpCo, Inc.”

Holders of 10,188 shares of CMLS’s Class A common stock sold in its initial public offering (the “public shares”) properly exercised their
right to have such shares redeemed for a full pro rata portion of the trust account holding the proceeds from CMLS’s initial public offering
(the “IPO”), calculated as of two business days prior to the consummation of the Business Combination, which was approximately $10.00
per share, or $101,880 in the aggregate.

As a result of the Business Combination, each share of Sema4 Class B common stock, par value $0.00001 per share, was converted into
1/100th of a share of Sema4 Class A common stock, par value $0.00001 per share (“Sema4 Common Stock™), and, immediately thereafter,
each share of Sema4 Common Stock and Sema4 Preferred Stock (as defined in the Proxy Statement) was cancelled and received a portion of
the merger consideration, resulting in the former Sema4 equity holders who had elected to receive Closing Available Cash (as defined in the
Proxy Statement) receiving an aggregate of $230,665,220 of cash and the former Sema4 equity holders receiving an aggregate of
178,336,298 shares of common stock of the Company.

Additionally, each issued and outstanding share of common stock of Merger Sub converted into and became one validly issued, fully paid
and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation.

Furthermore, in connection with the redemption of the public shares as described above, CMLS Holdings LLC, a Delaware limited liability
company (the “Sponsor”) forfeited no shares of Class B common stock, par value $0.0001 per share, of the Company (the “Class B common
stock”) and no private placement warrants (as defined in the Proxy Statement) held by the Sponsor. Accordingly, all the shares of Class B
common stock automatically converted into common stock of the Company.

Pursuant to subscription agreements entered into on February 9, 2021 (collectively, the “Subscription Agreements™), certain investors agreed
to subscribe for an aggregate of 35,000,000 newly-issued shares of common stock at a purchase price of $10.00 per share for an aggregate
purchase price of $350,000,000 (the “PIPE Investment”). At the Closing, the Company consummated the PIPE Investment.

After giving effect to the Business Combination, the redemption of public shares as described above, the conversion of the Class B common
stock as described above, and the consummation of the PIPE Investment, there are currently 240,190,402 shares of the Company’s common
stock issued and outstanding.

The Company’s common stock and the warrants sold in the IPO (the “public warrants”) commenced trading on the Nasdaq Global Select
Market of The Nasdaq Stock Market LL.C (“Nasdaq”) under the symbols “SMFR” and “SMFRW,” respectively, on July 23, 2021, subject to
ongoing review of the Company’s satisfaction of all listing criteria following the Business Combination.



As noted above, an aggregate of $101,880 was paid from the Company’s trust account to holders that properly exercised their right to have
public shares redeemed, and the remaining balance immediately prior to the Closing of approximately $442,686,205 remained in the trust
account. The remaining amount in the trust account was used to fund the Business Combination, including the payment of cash to the former
Sema4 equity holders as described above.

FORM 10 INFORMATION

Item 2.01(f) of Form 8-K states that if the registrant was a shell company, as the Company was immediately before the Business
Combination, then the registrant must disclose the information that would be required if the registrant were filing a general form for
registration of securities on Form 10. Accordingly, the Company is providing below the information that would be included in a Form 10 if it
were to file a Form 10. Please note that the information provided below relates to the combined company after the consummation of the
Business Combination, unless otherwise specifically indicated or the context otherwise requires.

Cautionary Note Regarding Forward-Looking Statements

This Report includes statements that express the Company’s opinions, expectations, beliefs, plans, objectives, assumptions or projections
regarding future events or future results and therefore are, or may be deemed to be, “forward-looking statements.” These forward-looking
statements are within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995 and are based on
the current expectations and beliefs of management of the Company, and are subject to a number of factors and uncertainties that could cause
actual results to differ materially from those described in the forward-looking statements. These forward-looking statements can generally be
identified by the use of forward-looking terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,” “seeks,”
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“projects,” “intends,
forward-looking statements include all matters that are not historical facts. They appear in a number of places throughout this Report
(including in information that is incorporated by reference into this Report) and include statements regarding our intentions, beliefs or current
expectations concerning, among other things, the Business Combination and the benefits of the Business Combination, including results of
operations, financial condition, liquidity, prospects, growth, strategies and the markets in which the Company operates. Such forward-looking
statements are based on available current market material and management’s expectations, beliefs and forecasts concerning future events
impacting the Company. Factors that may impact such forward-looking statements include:

+ the Company’s ability to realize the benefits of the Business Combination;

+ the Company’s ability to raise financing in the future and to comply with restrictive covenants related to long-term indebtedness;

» the Company’s success in retaining or recruiting, or changes required in, its officers, key employees or directors following the Business
Combination;

+ factors relating to the business, operations and financial performance of the Company, including:
o the Company’s ability to comply with laws and regulations applicable to its business;
o market conditions and global and economic factors beyond the Company’s control;

+ intense competition and competitive pressures from other companies worldwide in the industries in which the Company will operate; and



+ litigation and the ability to adequately protect the Company’s intellectual property rights.

The forward-looking statements contained in this Report are based on the Company’s current expectations and beliefs concerning future
developments and their potential effects on the Business Combination and the Company. There can be no assurance that future developments
affecting the Company will be those that the Company has anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond the Company’s control) or other assumptions that may cause actual results or performance to be
materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not
limited to, those factors described or incorporated by reference under the heading “Risk Factors” below. Should one or more of these risks or
uncertainties materialize, or should any of the assumptions prove incorrect, actual results may vary in material respects from those projected
in these forward-looking statements. The Company will not and does not undertake any obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

Business

The business of the Company is described in the Proxy Statement in the section entitled “Sema4’s Business” beginning on page 217 thereof
and that information is incorporated herein by reference.

Risk Factors

The risks associated with the Company’s business are described in the Proxy Statement in the section entitled “Risk Factors” beginning on
page 52 thereof and are incorporated herein by reference. Such risks include, but are not limited to the following:

Summary Risk Factors

+ The COVID-19 pandemic has affected and may further materially and adversely affect the Company’s business and financial results.

* Due to the high degree of uncertainty regarding the implementation and impact of the CARES Act and other legislation related to
COVID-19, there can be no assurance that the Company will be able to comply with the applicable terms and conditions of the
CARES Act and retain such assistance.

* Other companies or institutions may develop and market novel or improved technologies, which may make the Company’s
technologies less competitive or obsolete.

+ If the Company does not continue to innovate and provide products and services that are useful to users, it may not remain
competitive, which could harm its business and operating results.

* The Company relies on highly skilled personnel in a broad array of disciplines and, if it is unable to hire, retain or motivate these
individuals, or maintain its corporate culture, it may not be able to maintain the quality of its services or grow effectively.

+ The Company needs to scale its infrastructure in advance of demand for its products and services, and its failure to generate
sufficient demand for its products and services would have a negative impact on its business and its ability to attain profitability.

» The Company relies on a limited number of product and suppliers or, in some cases, single suppliers, for data infrastructure and some
of its laboratory instruments and materials and may not be able to find replacements or immediately transition to alternative suppliers
or service providers.



The Company’s current and future products and services may never achieve significant commercial market acceptance.

The Company’s projections are subject to significant risks, assumptions, estimates and uncertainties, including assumptions
regarding adoption of its products and services. As a result, the Company’s projected revenues, market share, expenses and
profitability may differ materially from its expectations in any given quarter or fiscal year.

The Company has estimated the sizes of the markets for its current and future products and services, and these markets may be
smaller than it estimates.

The Company may never become profitable.

The Company’s operating results could be subject to significant fluctuation, which could increase the volatility of the Company’s
stock and warrant price and cause losses to its stockholders.

The Company’s revenue growth rate could decline over time, and it may experience downward pressure on its operating margins in
the future.

The Company may need to raise additional capital to fund its existing operations, develop additional products and services,
commercialize new products and services or expand its operations.

The Company has identified material weaknesses, some of which have a pervasive effect across the organization, and may identify
additional material weaknesses or significant deficiencies, in its internal controls over financial reporting. The Company’s failure to
remedy these matters could result in a material misstatement of its financial statements.

The Company relies on third-party laboratories to perform certain elements of its service offerings, and relies on Mount Sinai, a
related party, and its clinicians for a portion of its test volume in connection with its diagnostic solutions and for data programs.

The Company and its partners will have to maintain compliance with FDA requirements for research, products and services and
failure to maintain compliance with FDA requirements may prevent or delay the marketing of its products and services.

Compliance with the HIPAA security, privacy and breach notification regulations may increase the Company’s costs.

The Company faces uncertainty related to healthcare reform, pricing, coverage and reimbursement, which could reduce its revenue.
The Company’s inability to effectively protect its proprietary products, processes, and technologies, including the confidentiality of
its trade secrets, could harm its competitive position.

If patent regulations or standards are modified, such changes could have a negative impact on the Company’s business.

Litigation or other proceedings resulting from either third-party claims of patent infringement, or asserting infringement by third
parties of the Company’s technology, could be costly, time-consuming, and could limit its ability to commercialize its products or
services.

Interruption, interference with, or failure of the Company’s information technology and communications systems could hurt its
ability to effectively provide its products and services, which could harm its reputation, financial condition, and operating results.
Security breaches, privacy issues, loss of data and other incidents could compromise sensitive, protected, or personal information
related to the Company’s business, could prevent it from accessing critical information, and could expose it to regulatory liability,
which could adversely affect its business.

The Company depends on its scientific computing and information technology and management systems and any failure of these
systems could harm its business.

If the Business Combination’s benefits do not meet the expectations of investors, stockholders or financial analysts, the market price
of the Company’s securities may decline.



+ Changes in laws, regulations or rules, or a failure to comply with any laws, regulations or rules, may adversely affect the Company’s
business, investments and results of operations.

* The Company may face litigation and other risks as a result of the material weakness in our internal control over financial reporting.

» The process of taking a company public by means of a business combination with a special purpose acquisition company is different
from taking a company public through an in initial public offering and may create risks for our unaffiliated investors.

Financial Information

The financial information of the Company is described in the Proxy Statement in the sections entitled “Selected Historical Financial Data of
Sema4” and “Sema4’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 47 and
244 thereof, respectively, and are incorporated herein by reference.

The financial information of CMLS is described in the Proxy Statement in the sections entitled “Selected Historical Financial Information of
the Company” and “The Company’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 44 and
208 thereof, respectively, and are incorporated herein by reference.

Reference is made to the disclosure set forth in Item 9.01 of this Report relating to the financial information of the Company and CMLS, and
to Exhibit 99.2 to this Report, all of which are incorporated herein by reference.

Properties

The properties of the Company are described in the Proxy Statement in the section entitled “Sema4’s Business” beginning on page 217
thereof and that information is incorporated herein by reference.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information known to us regarding the beneficial ownership of our common stock immediately following
consummation of the Business Combination by:

» each person who is the beneficial owner of more than 5% of the outstanding shares of our common stock;
« each of our named executive officers and directors; and

+ all of our executive officers and directors as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a
security if he, she or it possesses sole or shared voting or investment power over that security. Under those rules, beneficial ownership
includes securities that the individual or entity has the right to acquire, such as through the exercise of warrants or stock options or the
vesting of restricted stock units, within 60 days of the record date. Shares subject to warrants or options that are currently exercisable or
exercisable within 60 days of the record date or subject to restricted stock units that vest within 60 days of the record date are considered
outstanding and beneficially owned by the person holding such warrants, options or restricted stock units for the purpose of computing the



percentage ownership of that person but are not treated as outstanding for the purpose of computing the percentage ownership of any other
person.

Except as noted by footnote, and subject to community property laws where applicable, based on the information provided to the Company,
the persons and entities named in the table below have sole voting and investment power with respect to all shares shown as beneficially
owned by them. Unless otherwise indicated, the business address of each beneficial owner listed in the table below is c/o Sema4 Holdings
Corp., 333 Ludlow Street, North Tower, 8th Floor, Stamford, Connecticut 06902.

The table below does not include any Earn-Out Shares (as defined in the Proxy Statement) that may be issued after the closing of the
Business Combination.

The beneficial ownership of our common stock is based on 240,190,402 shares of common stock issued and outstanding immediately
following consummation of the Business Combination, including the redemption of public shares as described above, and conversion of the
Class B common stock as described above and the consummation of the PIPE Investment.



Beneficial Ownership Table

Name of Beneficial Owners

Number of Shares of Class A
Common Stock Beneficially

Percentage of Outstanding_
Class A Common Stock

Owned
5% Stockholders:
Entities affiliated with Blackstone Group Inc.!) 25,056,993 10.4%
Entities affiliated with Deerfield Management Company, 13,848,488 5.8%
L.P®
Icahn School of Medicine at Mount Sinai® 88,355,473 36.8%
Directors and Named Executive Officers:
Eric Schadt® 6,751,479 2.8%
Isaac Ro — —
Daniel Clark® 1,322,267 *
James Coffin® 2,573,902 1.1%
Anthony Prentice”) 2,056,939 *
Kareem Saad — —
Karen White® 38,646 *
Dennis Charney — —
Eli D. Casdin® 22,730,419 9.5%
Emily Leproust®® 191,666 *
Michael Pellini — —
Jason Ryan — —
Joshua Ruch — —
Rachel Sherman 136,207 *
Nat Turner? 191,666 *
Directors and executive officers as a group (15 individuals)'® 163,254,145 68.0%

* Less than one percent.
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Consists of 24,404,324 shares of common stock held by BTO Sema4 Holdings L.P., 505,095 shares of common stock held by
Blackstone Tactical Opportunities Fund - FD L.P. and 147,574 shares of common stock held by Blackstone Family Tactical
Opportunities Investment Partnership III ESC L.P. BTO Holdings Manager L.L.C. is the general partner of BTO Sema4 Holdings
L.P. Blackstone Tactical Opportunities Associates L.L.C. is the managing member of BTO Holdings Manager L.L.C. BTOA L.L.C.
is the sole member of Blackstone Tactical Opportunities Associates L.L.C. Blackstone Holdings III L.P. is the managing member of
BTOA L.L.C. Blackstone Tactical Opportunities Associates III - NQ L.P. is the general partner of Blackstone Tactical Opportunities
Fund - FD L.P. BTO DE GP - NQ L.L.C. is the general partner of Blackstone Tactical Opportunities Associates III - NQ L.P.
Blackstone Holdings II L.P. is the managing member of BTO DE GP - NQ L.L.C. Blackstone Holdings I/II GP L.L.C. is the general
partner of Blackstone Holdings II L.P. BTO Side-by-Side GP L.L.C. is the general partner of Blackstone Family Tactical
Opportunities Investment Partnership III ESC L.P. Blackstone Holdings III L.P. is the sole member of BTO Side-by-Side GP L.L.C.
Blackstone Holdings III GP L.P. is the general partner of Blackstone Holdings III L.P. Blackstone Holdings III GP Management
L.L.C. is the general partner of Blackstone Holdings III GP L.P. The Blackstone Group Inc. is the sole member of each of
Blackstone Holdings I/II GP L.L.C. and Blackstone Holdings III GP Management L.L.C. The sole holder of the Class C common
stock of The Blackstone Group Inc. is Blackstone Group Management L.L.C. Blackstone Group Management L.L.C. is wholly-
owned by Blackstone's senior managing directors and controlled by its founder, Stephen A. Schwarzman. Each of the Blackstone
entities described in this footnote and Stephen A. Schwarzman may be deemed to beneficially own the shares directly or indirectly
controlled by such Blackstone entities or him, but each disclaims beneficial ownership of such shares. The address of Mr.
Schwarzman and each of the other entities listed in this footnote is c/o The Blackstone Group Inc., 345 Park Avenue, New York,
New York 10154.

Consists of 6,924,244 shares of common stock held by Deerfield Partners and 6,924,244 shares of common stock held by DPDF.
Deerfield Management Company, L.P. (“Deerfield Management”) is the investment manager of Deerfield Partners, L.P. (“Deerfield
Partners”) and Deerfield Private Design Fund V, L.P. (“DPDF”). Deerfield Mgmt, L.P. (“Deerfield Mgmt”) is the general partner of
Deerfield Partners. Deerfield Mgmt V, L.P. (“Deerfield Mgmt V*) is the general partner of DPDF. James E. Flynn is the sole member
of the general partner of each of Deerfield Management, Deerfield Mgmt and Deerfield Mgmt V. Deerfield Management, Deerfield
Mgmt and Mr. Flynn may be deemed to beneficially own the securities held by Deerfield Partners. Deerfield Management,
Deerfield Mgmt V and Mr. Flynn may be deemed to beneficially own the securities held by DPDF. The address for each of
Deerfield Partners, DPDF, Deerfield Management, Deerfield Mgmt, Deerfield Mgmt V and Mr. Flynn is 345 Park Avenue South,
New York, New York 10010.

Consists of 88,355,473 shares of common stock held by Icahn School of Medicine at Mount Sinai (“ISMMS”). The shares are held
by ISMMS, a New York Education Corporation. The responsibility and authority for the voting and investment decisions with
respect to the shares held by ISMMS is vested in those persons who from time to time are the executive officers of ISMMS under
the oversight and direction of its board of directors and its sole member, Mount Sinai Health System, Inc., a New York Not-for-
Profit Corporation. The address for Icahn School of Medicine at Mount Sinai is One Gustave L. Levy Place, New York, New York
10029.



4 Consists of 6,751,479 shares of common stock subject to options that are exercisable within 60 days of Closing.

5) Consists of 1,322,267 shares of common stock subject to options that are exercisable within 60 days of Closing.

(6) Consists of 2,573,902 shares of common stock subject to options that are exercisable within 60 days of Closing.

@) Consists of 2,056,939 shares of common stock subject to options that are exercisable within 60 days of Closing.

(8 Consists of 38,646 shares of common stock subject to options that are exercisable within 60 days of Closing.

9 Includes 15,993,750 shares of common stock and 6,736,669 shares of common stock underlying private placement warrants that are
exercisable within 60 days of Closing. The Sponsor is the record holder of the securities reported herein. The Board of Managers of
the Sponsor is comprised of Mr. Eli Casdin and Mr. Keith A. Meister who share voting and investment discretion with respect to the
securities held of record by the Sponsor. Messrs. Casdin and Meister disclaim beneficial ownership of these shares except to the

extent of their respective pecuniary interests therein. The business address of Mr. Casdin is c/o Corvex Management LP, Inc., 667
Madison Ave, New York, NY 10065.

(10) Consists of 25,000 shares of common stock and 166,666 shares of common stock underlying private placement warrants that are
exercisable within 60 days of Closing.

(11)  Consists of 136,207 shares of common stock subject to options that are exercisable within 60 days of Closing.

(12)  Consists of 25,000 shares of common stock held by Nat Turner and 166,666 shares of common stock underlying private
placement warrants held by NTWJ Holdings, LLC ("NTWJ"), that are exercisable within 60 days of Closing. Mr. Turner
is a managing member of NTWJ. The address for NTWJ is 139 Reade Street, New York, New York 10013.

(13)  Consists of (i) 163,254,145 shares of common stock held by all directors and executive officers of the Company as a
group, and (ii) 12,879,440 shares of common stock subject to options held by all directors and executive officers of the
Company as a group and that are exercisable within 60 days of Closing.

Directors and Executive Officers

The Company’s directors and executive officers upon the Closing are described in the Proxy Statement in the section entitled “Management
After the Business Combination” beginning on page 279 thereof and that information is incorporated herein by reference.
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Directors

The Company’s Board is classified into three classes of directors. Pursuant to the approval of CMLS stockholders from the Special Meeting,
the following persons will constitute the Company’s Board effective upon the Closing: Eli D. Casdin, Joshua Ruch, Michael Pellini, Rachel
Sherman, Eric Schadt, Nat Turner, Dennis Charney, Emily Leproust and Jason Ryan. Keith A. Meister, Sean George and Munib Islam
resigned as directors of the Company. Eli D. Casdin, Joshua Ruch and Michael Pellini were appointed to serve as Class I directors, with
terms expiring at the Company’s first annual meeting of stockholders following the Closing; Rachel Sherman, Eric Schadt, Nat Turner and
Dennis Charney were appointed to serve as Class II directors, with terms expiring at the Company’s second annual meeting of stockholders
following the Closing; and Emily Leproust and Jason Ryan were appointed to serve as Class III directors, with terms expiring at the
Company’s third annual meeting of stockholders following the Closing. Biographical information for these individuals is set forth in the
Proxy Statement in the section titled “Management After the Business Combination” beginning on page 279, which is incorporated herein by
reference.

Committees of the Board of Directors

Effective as of the Closing, the standing committees of the Company’s Board consist of an audit committee (the “Audit Committee”), a
compensation committee (the “Compensation Committee”) and a nominating and corporate governance committee (the “Nominating and
Corporate Governance Committee”). Each of the committees reports to the Board.

Effective as of the Closing, the Board appointed Dennis Charney, Emily Leproust, and Jason Ryan to serve on the Audit Committee, with Mr.
Ryan as chair. The Board appointed Joshua Ruch, Rachel Sherman and Nat Turner to serve on the Compensation Committee, with Mr. Ruch
as chair. The Board appointed Joshua Ruch and Rachel Sherman to serve on the Compensation Committee, with Ms. Sherman as chair.

The committees of the Board are further described in the Proxy Statement in the section entitled “Management After the Business
Combination—Committees of the Board of Directors” beginning on page 283 thereof and that information is incorporated herein by
reference.

Executive Officers

Effective as of the Closing, each of Eli D. Casdin, Brian Emes and Shaun Rodriguez resigned as the Chief Executive Officer, Chief Financial
Officer and Secretary, and Chief Strategy Officer of the Company, respectively. Effective as of the Closing, the Board appointed Eric Schadt
to serve as Chief Executive Officer, Isaac Ro to serve as Chief Financial Officer, James Coffin to serve as President and Chief Operating
Officer, Daniel Clark to serve as Secretary and General Counsel, Anthony Prentice to serve as Chief Product Officer, Kareem Saad to serve
as Chief Business Officer and Karen White to serve as Chief People Officer of the Company. Biographical information for these individuals
is set forth in the Proxy Statement in the section titled “Management After the Business Combination” beginning on page 279, which is
incorporated herein by reference. In connection with the Closing, the Company has determined that Shawn Assad, the Company’s Chief
Accounting Officer, is not an executive officer of the Company within the meaning of Rule 16a-1(f) under the Securities Exchange Act of
1934, as amended (the “Exchange Act”).
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Executive Compensation
Executive Compensation and Director Compensation

The executive compensation of the Company’s named executive officers and directors is described in the Proxy Statement in the section
entitled “Executive Compensation of Sema4” beginning on page 273 thereof and that information is incorporated herein by reference.

On the Closing Date, the Board approved forms of a stock option agreement and a RSU agreement for use in connection with awards issued
pursuant to the Sema4 Holdings Corp. 2021 Incentive Plan (as defined in the Proxy Statement) issued pursuant to the Merger Agreement.
The forms of these award agreements are included as Exhibits 10.6 and 10.7 to this Report, respectively and are incorporated herein by
reference.

Compensation Committee Interlocks and Insider Participation

None of our executive officers serves as a member of the Board or compensation committee (or other committee performing equivalent
functions) of any entity that has one or more executive officers serving on the Board or compensation committee.

Certain Relationships and Related Party Transactions, and Director Independence
Certain Relationships and Related Party Transactions

Certain relationships and related party transactions are described in the Proxy Statement in the section entitled “Certain Relationships and
Related Party Transactions” beginning on page 304 thereof and are incorporated herein by reference.

On the Closing Date, the Company, the Sponsor and certain other parties thereto (collectively, the “rights holders™) entered into the Amended
and Restated Registration Rights Agreement, which amended and restated in its entirety the prior registration rights agreement, dated
September 1, 2020, by and between CMLS and the parties thereto. Pursuant to the terms of the Amended and Restated Registration Rights
Agreement, the Company is to prepare and file with the SEC, no later than 30 days after the Closing Date, a shelf registration statement for
an offering to be made on a continuous basis from time to time with respect to the resale of the registrable shares under the Amended and
Restated Registration Rights Agreement. The Company is further required to use commercially reasonable efforts to cause such shelf
registration statement to be declared effective as soon as possible after filing, but in no event later than the earlier of 60 days following the
filing date thereof and five business days after the SEC notifies the Company that it will not review such registration statement, subject to
extension in the event that the registration is subject comments from the SEC.

In addition, pursuant to the terms of the Amended and Restated Registration Rights Agreement and subject to certain requirements and
customary conditions, including with regard to the number of demand rights that may be exercised, the rights holders may demand at any
time or from time to time, that the Company files a registration statement on Form S-1 or Form S-3 to register certain shares of common
stock held by such rights holders. The Amended and Restated Registration Rights Agreement also provides the rights holders with “piggy-
back” registration rights, subject to certain requirements and customary conditions. The Company will bear the expenses incurred in
connection with the filing of any such registration statement.
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The foregoing description of the Amended and Restated Registration Rights Agreement is qualified in its entirety by the text of the Amended
and Registration Rights Agreement, which is included as Exhibit 10.2 to this Report and is incorporated herein by reference.

Independence of Directors

Nasdagq listing standards require that a majority of the Board be independent. An “independent director” is defined generally as a person other
than an officer or employee of the company or its subsidiaries or any other individual having a relationship which in the opinion of the
company's board of directors, would interfere with the director's exercise of independent judgment in carrying out the responsibilities of a
director. The Board has determined that each individual member of the Board other than Eric Schadt and Eli D. Casdin are “independent
directors” as defined in the Nasdaq listing standards and applicable SEC rules. Our independent directors will have regularly scheduled
meetings at which only independent directors are present.

Legal Proceedings

Reference is made to the disclosure regarding legal proceedings in the section of the Proxy Statement titled “Sema4’s Business—Legal
Proceedings” beginning on page 241, which is incorporated herein by reference.

Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters
Market Information and Dividends

The Company’s common stock and warrants commenced trading on the Nasdaq under the symbols “SMFR” and “SMFRW,” respectively, on
July 23, 2021, subject to ongoing review of the Company’s satisfaction of all listing criteria following the Business Combination, in lieu of
the common stock and warrants of CMLS. CMLS’s units ceased trading separately on the Nasdaq on July 23, 2021. The Company has never
declared or paid any cash dividends and does not presently plan to pay cash dividends in the foreseeable future.

Holders of Record

As of the Closing and following the completion of the Business Combination, including the redemption of public shares as described above,
the conversion of the Class B common stock and described above and the consummation of the PIPE Investment, the Company had
240,190,402 shares of common stock outstanding held of record by approximately 119 holders and no shares of preferred stock outstanding.
Such amounts do not include DTC participants or beneficial owners holding shares through nominee names.

Securities Authorized for Issuance Under Equity Compensation Plans

Reference is made to the disclosure described in the Proxy Statement in the section entitled “Proposal No. 5—Approval of the Incentive

Plan” beginning on page 183 thereof and “Proposal No. 6—Approval of Employee Stock Purchase Plan” beginning on page 188 thereof,
which are incorporated herein by reference. As described above, the Sema4 Holdings Corp. 2021 Incentive Plan and the material terms
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thereunder, including the authorization of the initial share reserve thereunder, were approved by CMLS’s stockholders at the Special Meeting.
Recent Sales of Unregistered Securities

Reference is made to the disclosure set forth under Item 3.02 of this Report relating to the issuance of the Company’s common stock in
connection with the Business Combination, the conversion of the Class B common stock and the PIPE Investment, which is incorporated
herein by reference.

Description of Registrant’s Securities to be Registered

The Company’s securities are described in the Proxy Statement in the section entitled “Description of Securities” beginning on page 286
thereof and that information is incorporated herein by reference. As described below, the Company’s amended and restated certificate of
incorporation was approved by CMLS’s stockholders at the Special Meeting and became effective as of the Closing.

Indemnification of Directors and Officers

The indemnification of our directors and officers is described in the Proxy Statement in the section entitled “Certain Relationships and
Related Party Transactions—Indemnification Agreements” beginning on page 309 thereof and that information is incorporated herein by
reference.

On the Closing Date, the Company entered into new indemnification agreements with each of its directors and executive officers and certain
other key employees. The indemnification agreements provide that the Company will indemnify each of its directors, executive officers, and
such other key employees against any and all expenses incurred by that director, executive officer, or other key employee because of his or
her status as one of the Company’s directors, executive officers, or other key employees, to the fullest extent permitted by Delaware law, the
Amended and Restated Certificate of Incorporation and the Company’s bylaws. In addition, the indemnification agreements provide that, to
the fullest extent permitted by Delaware law, the Company will advance all expenses incurred by its directors, executive officers, and other
key employees in connection with a legal proceeding involving his or her status as a director, executive officer, or key employee.

The foregoing description of the indemnification agreements is qualified in its entirety by the text of the form of director and officer
indemnification agreement, which is included as Exhibit 10.4 to this Report and is incorporated herein by reference.

Financial Statements and Supplementary Data

Reference is made to the disclosure set forth under Item 9.01 of this Report relating to the financial information of the Company, and to
Exhibit 99.2 to this Report, all of which are incorporated herein by reference.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Reference is made to the disclosure set forth under Item 4.01 of this Report relating to the change in the Company’s certifying accountant,
which is incorporated herein by reference.
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Item 3.02. Unregistered Sales of Equity Securities.

At the Closing, the Company consummated the Business Combination and the PIPE Investment. Additionally, 11,068,750 shares of Class B
common stock held by the Sponsor and certain of its affiliates automatically converted to shares of common stock as of the Closing. The
disclosure under Item 2.01 of this Report is incorporated into this Item 3.02 by reference.

The Company issued the shares of common stock pursuant to the Business Combination and the PIPE Investment under Section 4(a)(2) of
the Securities Act and/or Rule 506 of Regulation D promulgated under the Securities Act, as a transaction by an issuer not involving a public
offering. The Company issued the shares of common stock in connection with the conversion of the Class B common stock under Section
3(a)(9) of the Securities Act, as an exchange with its existing security holders exclusively where no commission or other remuneration was
paid or given directly or indirectly for soliciting such exchange. The investors in the PIPE Investment represented their intentions to acquire
the shares for investment only and not with a view to or for sale in connection with any distribution, and appropriate restrictive legends were
affixed to the certificates representing all of the shares issued in the Business Combination and the PIPE Investment and in connection with
the conversion of the Class B common stock (or reflected in restricted book entry with the Company’s transfer agent). The parties also had
adequate access, through business or other relationships, to information about the Company.

Item 3.03. Material Modification to Rights of Security Holders
The information set forth in Item 5.03 to this Report is incorporated herein by reference.
Item 4.01 Changes in Registrant’s Certifying Accountant

On July 22, 2021, the Audit Committee approved the dismissal of WithumSmith+Brown, PC (“Withum”), CMLS’s independent registered
public accounting firm prior to the Business Combination, in connection with the Closing.

Withum’s report (“Withum’s Report”) on CMLS’s financial statements as of December 31, 2020 and the related statements of operations,
changes in shareholders’ equity and cash flows for the period from July 10, 2020 (inception) through December 31, 2020 did not contain any
adverse opinion or disclaimer of opinion, nor was it qualified or modified as to uncertainty, audit scope or accounting principles, other than
as follows:

Withum’s Report contained a separate paragraph stating that:

“As discussed in Note 2 to the financial statements, the Securities and Exchange Commission issued a public statement entitled Staff
Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies (“SPACs”)
(the “Public Statement”) on April 12, 2021, which discusses the accounting for certain warrants as liabilities. The Company
previously accounted for its warrants as equity instruments. Management evaluated its warrants against the Public Statement, and
determined that the warrants should be accounted for as liabilities. Accordingly, the 2020 financial statements have been restated to
correct the accounting and related disclosure for the warrants.”

During the period from July 10, 2020 (inception) through December 31, 2020 and the subsequent period through July 22, 2021, there were
no: (i) disagreements with Withum on any matter of accounting
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principles or practices, financial statement disclosures or audited scope or procedures, which disagreements if not resolved to Withum’s
satisfaction would have caused Withum to make reference to the subject matter of the disagreement in connection with its report or
(ii) reportable events as defined in Item 304(a)(1)(v) of Regulation S-K.

The Company has provided Withum with a copy of the disclosures made by the Company in response to this Item 4.01 and has requested that
Withum furnish the Company with a letter addressed to the SEC stating whether it agrees with the statements made by the registrant in
response to this Item 304(a) and, if not, stating the respects in which it does not agree. A letter from Withum is attached as Exhibit 16.1 to
this Report.

The Company expects in the coming weeks that the Audit Committee will appoint a new independent registered public accounting firm to
audit the Company’s consolidated financial statements for the year ended December 31, 2021.

Item 5.01. Changes in Control of the Registrant.
The information set forth above under Item 1.01 and Item 2.01 of this Report is incorporated herein by reference.

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

The information set forth above in the sections titled “Directors and Officers,” “Executive Compensation,” “Certain Relationships and
Related Party Transactions” and “Indemnification of Directors and Officers” in Item 2.01 to this Report is incorporated herein by reference.

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

On July 22, 2021, in connection with the consummation of the Business Combination, the Company amended and restated its certificate of
incorporation, effective as of the Closing (as amended, the “Amended and Restated Certificate of Incorporation”), and the Company adopted
restated bylaws (the “Bylaws”).

Copies of the Amended and Restated Certificate of Incorporation and the Bylaws are attached as Exhibits 3.1 and 3.2 to this Report,
respectively, and are incorporated herein by reference.

The material terms of the Amended and Restated Certificate of Incorporation and the Bylaws and the general effect upon the rights of holders
of the Company’s capital stock are included in the Proxy Statement under the sections titled “Proposal No. 3—The Charter Approval
Proposal,” “Proposal No. 4— Approval of Certain Governance Provisions in the Amended and Restated Certificate of Incorporation,” and
“Description of Securities” beginning on pages 179, 181, and 286 of the Proxy Statement, respectively, which are incorporated herein by
reference.

Item 5.06 Change in Shell Company Status
As a result of the Business Combination, the Company ceased to be a shell company. Reference is made to the disclosure in the Proxy

Statement in the sections entitled “Proposal No. 1—Approval of the Business Combination” beginning on page 135 thereof, which is
incorporated herein by reference.
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Item 8.01. Other Events.

On July 22, 2021, the parties issued a joint press release announcing the completion of the Business Combination, a copy of which is
furnished as Exhibit 99.1 hereto.

Item 9.01. Financial Statement and Exhibits.
(a) Financial statements of businesses acquired.

The (i) audited balance sheets of Sema4 as of December 31, 2020 and 2019, the related statements of operations and comprehensive loss,
redeemable convertible preferred stock and stockholders’ deficit and cash flows for each of the three years in the period ended December 31,
2020, and the related notes and (ii) the unaudited condensed financial statements of Sema4 as of March 31, 2021 and for the three months
ended March 31, 2021 and 2020 and the related notes are included in the Proxy Statement beginning on page F-3 and are incorporated herein
by reference.

The (i) audited balance sheet of CMLS as of December 31, 2020, the related statements of operations, changes in shareholders’ equity and
cash flows for the period from July 10, 2020 (inception) through December 31, 2020, and the related notes and (ii) the unaudited condensed
financial statements of CMLS as of March 31, 2021 and for the three months ended March 31, 2021 and the related notes are included in the
Proxy Statement beginning on page F-62 and are incorporated herein by reference.

(b) Pro forma financial information.

The unaudited pro forma condensed combined financial information of the Company as of and for the three months ended March 31, 2021
and for the year ended December 31, 2020 is filed as Exhibit 99.2 and is incorporated herein by reference.

(d) Exhibits.
Incorporated by Reference
Exhibit
Number Description Form Exhibit Filing Date
2.1% Agreement and Plan of Merger, dated February 9, 2021, by and among DEFM14A Annex A 07/02/2021
CMLS, Merger Sub and Legacy Sema4, as amended by Amendment to
Agreement and Plan of Merger dated May 3, 2021.
3.1 Third Amended and Restated Certificate of Incorporation of Sema4
Holdings Corp.
3.2 Restated Bylaws of Sema4 Holdings Corp.
4.1 Specimen Class A Common Stock Certificate. S-1/A 4.2 08/24/2020
4.2 Specimen Warrant Certificate. S-1/A 4.3 08/24/2020
4.3 Warrant Agreement, dated as of September 1, 2020, by and between 8-K 10.1 09/04/2020

CM Life Sciences, Inc. and Continental Stock Transfer & Trust
Company, as warrant agent.
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https://www.sec.gov/Archives/edgar/data/1818331/000162828021013404/sema4proxy.htm#i8b8880c1ddfa423593153735d1fc233d_1878
https://www.sec.gov/Archives/edgar/data/1818331/000121390020023383/fs12020a1ex4-2_cmlifesci.htm
https://www.sec.gov/Archives/edgar/data/1818331/000121390020023383/fs12020a1ex4-3_cmlifesci.htm
https://www.sec.gov/Archives/edgar/data/1818331/000121390020025454/ea126481ex10-1_cmlife.htm

10.1

10.2

10.3

10.4

10.5
10.6

10.7
10.8
10.9

10.10
10.11

10.12
10.13
10.14
10.15
10.16
10.17

10.18

10.19

10.20

10.21

Lockup Agreement, dated as of February 9, 2021, by and among the 8-K 10.2
Company and the stockholder parties identified therein.

the Company named therein and certain equity holders of Sema4
named therein.

Subscription Agreement, dated as of February 9, 2021, by and among 8-K 10.1
the Company_and the subscriber parties thereto.

Form of Director and Officer Indemnification Agreement.
2021 Equity Incentive Award Plan.

Form of Stock Option Agreement under the 2021 Incentive Award
Plan.

Form of RSU Agreement under the 2021 Incentive Award Plan.
Form of Earn-Out RSU Agreement.

2021 Employee Stock Purchase Plan.

Amended and Restated Employment of Agreement of Eric Schadt.

Employment Agreement of Isaac Ro.

Employment Agreement of Dan Clark.

Employment Agreement of James Coffin.

Employment Agreement of Anthony Prentice.
Employment Agreement of Kareem Saad.
Employment Agreement of Karen White.

Marriott International, Inc. and the Company.

Sublease, dated as of June 1, 2017, by and between Icahn School of
Medicine at Mount Sinai and the Company, as amended December 22,
2017.

Sublease, dated as of April 23, 2019, by and between Icahn School of
Medicine at Mount Sinai and the Company.

Lease Agreement, dated as of January 31, 2020, by and between 1
Commercial Street Associates, LL.C and the Company.
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https://www.sec.gov/Archives/edgar/data/1818331/000121390021008253/ea135116ex10-2_cmlife.htm
https://www.sec.gov/Archives/edgar/data/1818331/000121390021008253/ea135116ex10-1_cmlife.htm

10.22** Master Services Agreement, dated as of April 2, 2018, by and among
the Company, Icahn School of Medicine at Mount Sinai, The Mount

10.23** Master Services Agreement, dated as of May 10, 2018, by and between

the Company _and Icahn School of Medicine at Mount Sinai, as amended
July 31, 2019.

10.24** Data Structuring and Curation Agreement, dated as of August 1, 2019,
by and between Icahn School of Medicine at Mount Sinai and the
Company,_as amended March 11, 2020.

10.25** BioMe Biospecimen and Data Access Agreement, dated as of July 19,
2019, by and between Icahn School of Medicine at Mount Sinai and the
Company.

10.26** Non-Exclusive Patent License Agreement, dated as of June 1, 2017, by,
and between the Company and Icahn School of Medicine at Mount
Sinai.

10.27** Supply Agreement, dated as of June 20, 2014, by and between the

16.1 Letter from Withum to the U.S. Securities and Exchange Commission
dated July 28, 2021.

21.1 Subsidiaries of the Company.

99.1 Press release dated July 22, 2021.

99.2 Unaudited pro forma condensed combined financial information of the

Company as of and for the three months ended March 31, 2021 and for
the year ended December 30, 2020.

* Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The Company
agrees to furnish a copy of all omitted exhibits and schedules to the SEC upon its request.
** The Company has omitted portions of the exhibit as permitted under Regulation S-K Item 601(b)(10).
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SIGNATURES

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

Sema4 Holdings Corp.
Date: July 28, 2021 By: /s/ Eric Schadt
Name: Eric Schadt
Title: Chief Executive Officer
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Exhibit 3.1

CM LIFE SCIENCES, INC.

THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

CM Life Sciences, Inc., a Delaware corporation, hereby certifies as follows:

1. The name of this corporation is “CM Life Sciences, Inc.” The date of the filing of its original Certificate of Incorporation
with the Secretary of State of the State of Delaware was July 10, 2020 (the “Original Certificate”), the First Amendment and Restatement
to the Original Certificate was filed with the Secretary of State of the State of Delaware on July 13, 2020 (the “First Amended Certificate”),
and Second Amended and Restated Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on September
1, 2020 (the “Second Amended Certificate™).

2. This Third Amended and Restated Certificate of Incorporation of the corporation attached hereto as Exhibit A, which is
incorporated herein by this reference, and which restates, integrates and further amends the provisions of the Certificate of Incorporation of
this corporation as previously amended and/or restated, has been duly adopted by this corporation’s Board of Directors and by the
stockholders in accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, with the approval of this
corporation’s stockholders having been given by written consent without a meeting in accordance with Section 228 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREQF, this corporation has caused this Restated Certificate of Incorporation to be signed by its duly authorized
officer and the foregoing facts stated herein are true and correct.

VI LIFE SCIENCES, INC.

7.

/s/ Brian Emes

ime: Brian Emes

tle: Secretary



EXHIBIT A

SEMA4 HOLDINGS CORP.

THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE I: NAME
The name of the corporation is Sema4 Holdings Corp. (the “Corporation”).
ARTICLE II: AGENT FOR SERVICE OF PROCESS

The address of the registered office of this Corporation in the State of Delaware is 1209 Orange Street, in the City of Wilmington,
County of New Castle 19801, and the name of the registered agent of this Corporation in the State of Delaware at such address is The
Corporation Trust Company.

ARTICLE III: PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “General Corporation Law”).

ARTICLE IV: AUTHORIZED STOCK
1. Total Authoerized. The total number of shares of all classes of stock that the Corporation has authority to issue is

381,000,000 shares, consisting of two classes: 380,000,000 shares of Class A Common Stock, $0.0001 par value per share (the “Common
Stock”); and 1,000,000 shares of Preferred Stock, $0.0001 par value per share (“Preferred Stock™).

2. Designation of Additional Series.

2.1. The Board of Directors of the Corporation (the “Board”) is authorized, subject to any limitations prescribed by the
law of the State of Delaware, to provide for the issuance of the shares of Preferred Stock in one or more series, and, by filing a Certificate of
Designation pursuant to the applicable law of the State of Delaware (“Certificate of Designation™), to establish from time to time the number
of shares to be included in each such series, to fix the designation, vesting, powers (including voting powers), preferences and relative,
participating, optional or other special rights, if any, of the shares of each such series and any qualifications, limitations or restrictions
thereof, and, except where otherwise provided in the applicable Certificate of Designation, to thereafter increase (but not above the total
number of authorized shares of the Preferred Stock) or decrease (but not below the number of shares of such series then outstanding) the
number of shares of any such series. The number of authorized shares of Preferred Stock may also be increased or decreased (but not below
the number of shares thereof then outstanding) by the affirmative vote of the holders of two-thirds of the voting power of all then-outstanding
shares of capital stock of the Corporation entitled to vote thereon, voting together as a single class, without a separate vote of the holders of
the Preferred Stock, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law, unless a separate vote of the holders
of one or more series is required pursuant to the terms of any Certificate of Designation; provided, however, that if two-




thirds of the Whole Board (as defined below) has approved such increase or decrease of the number of authorized shares of Preferred Stock,
then only the affirmative vote of the holders of a majority of the voting power of all then-outstanding shares of the capital stock of the
Corporation entitled to vote thereon, voting together as a single class, without a separate vote of the holders of the Preferred Stock,
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law, unless a separate vote of the holders of one or more series
is required pursuant to the terms of any Certificate of Designation, shall be required to effect such increase or decrease. For purposes of this
Third Amended and Restated Certificate of Incorporation (as the same may be amended and/or restated from time to time, including pursuant
to the terms of any Certificate of Designation designating a series of Preferred Stock, this “Certificate of Incorporation”), the term “Whole
Board” shall mean the total number of authorized directors whether or not there exist any vacancies in previously authorized directorships.

2.2. Except as otherwise expressly provided in any Certificate of Designation designating any series of Preferred Stock
pursuant to the foregoing provisions of this Article IV, any new series of Preferred Stock may be designated, fixed and determined as
provided herein by the Board without approval of the holders of Common Stock or the holders of Preferred Stock, or any series thereof, and
any such new series may have powers, preferences and rights, including, without limitation, voting powers, dividend rights, liquidation
rights, redemption rights and conversion rights, senior to, junior to or pari passu with the rights of the Common Stock, any series of Preferred
Stock or any future class or series of capital stock of the Corporation.

2.3. Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter properly
submitted to the stockholders of the Corporation for their vote; provided, that, except as otherwise required by law, holders of Common
Stock shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any Certificate of Designation relating to
any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series are entitled, either separately or together as a class with the holders of one or more other such series, to vote thereon pursuant
to this Certificate of Incorporation (including any Certificate of Designation relating to any series of Preferred Stock).

ARTICLE V: AMENDMENT OF BYLAWS

The Board shall have the power to adopt, amend or repeal the Bylaws of the Corporation (as the same may be amended and/or
restated from time to time, the “Bylaws”). Any adoption, amendment or repeal of the Bylaws by the Board shall require the approval of a
majority of the Whole Board. The stockholders shall also have power to adopt, amend or repeal the Bylaws; provided, that, notwithstanding
any other provision of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser or no vote, but in addition
to any vote of the holders of any class or series of stock of the Corporation required by applicable law or by this Certificate of Incorporation
(including any Preferred Stock issued pursuant to a Certificate of Designation), the affirmative vote of the holders of at least two-thirds of the
voting power of all then-outstanding shares of the capital stock of the Corporation entitled to vote generally in the election of directors,
voting together as a single class, shall be required for the stockholders to adopt, amend or repeal any provision of the Bylaws; provided,
further, that, in the case of any proposed adoption, amendment or repeal of any provisions of the Bylaws that is approved by the Board and
submitted to the stockholders for adoption thereby, if two-thirds of the Whole Board has approved such adoption, amendment or repeal of
any provisions of the Bylaws, then only the affirmative vote of the holders of a majority of the voting power of all then-outstanding shares of
the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class (in addition to any
vote of the holders of any class or series of stock of the Corporation required by




applicable law or by this Certificate of Incorporation (including any Preferred Stock issued pursuant to a Certificate of Designation)), shall be
required to adopt, amend or repeal any provision of the Bylaws.

ARTICLE VI: MATTERS RELATING TO THE BOARD OF DIRECTORS

1. Director Powers. Except as otherwise provided by the General Corporation Law, the Bylaws of the Corporation or this
Certificate of Incorporation, the business and affairs of the Corporation shall be managed by or under the direction of the Board.

2. Number of Directors. Subject to the special rights of the holders of any series of Preferred Stock to elect additional directors
under specified circumstances, the total number of directors constituting the Whole Board shall be fixed from time to time exclusively by
resolution adopted by a majority of the Whole Board.

3. Classified Board. Subject to the special rights of the holders of one or more series of Preferred Stock to elect additional
directors under specified circumstances, the directors shall be divided, with respect to the time for which they severally hold office, into three
classes designated as Class I, Class II and Class III, respectively (the “Classified Board”). The Board may assign members of the Board
already in office to the Classified Board, which assignments shall become effective at the same time that the Classified Board becomes
effective. Directors shall be assigned to each class in accordance with a resolution or resolutions adopted by the Board. The number of
directors in each class shall be divided as nearly equal as is practicable. The initial term of office of the Class I directors shall expire at the
Corporation’s first annual meeting of stockholders following the effectiveness of this Certificate of Incorporation, the initial term of office of
the Class II directors shall expire at the Corporation’s second annual meeting of stockholders following the effectiveness of this Certificate of
Incorporation and the initial term of office of the Class III directors shall expire at the Corporation’s third annual meeting of stockholders
following the effectiveness of this Certificate of Incorporation. At each annual meeting of stockholders following the effectiveness of this
Certificate of Incorporation, directors elected to succeed those directors of the class whose terms then expire shall be elected for a term of
office expiring at the third succeeding annual meeting of stockholders after their election.

4. Term and Removal. Each director shall hold office until the annual meeting at which such director’s term expires and until
such director’s successor is duly elected and qualified, or until such director’s earlier death, resignation, disqualification or removal. Any
director may resign at any time by delivering a resignation in writing or by electronic transmission to the Corporation at its principal office or
to the Chairperson of the Board, the Chief Executive Officer, or the Secretary. Subject to the special rights of the holders of any series of
Preferred Stock, no director may be removed from the Board except for cause and only by the affirmative vote of the holders of at least two-
thirds of the voting power of the then-outstanding shares of capital stock of the Corporation entitled to vote thereon, voting together as a
single class. In the event of any increase or decrease in the authorized number of directors, (a) each director then serving as such shall
nevertheless continue as a director of the class of which he or she is a member and (b) the newly created or eliminated directorships resulting
from such increase or decrease shall be apportioned by the Board among the classes of directors so as to make all classes as nearly equal in
number as is practicable, provided that no decrease in the number of directors constituting the Board shall shorten the term of any director.

5. Board Vacancies and Newly Created Directorships. Subject to the special rights of the holders of any series of Preferred
Stock, any vacancy occurring in the Board for any cause, and any newly created directorship resulting from any increase in the authorized
number of directors, shall, unless (a) the Board determines by resolution that any such vacancies or newly created directorships shall be




filled by the stockholders or (b) as otherwise provided by law, be filled only by the affirmative vote of a majority of the directors then in
office, even if less than a quorum, or by a sole remaining director, and shall not be filled by the stockholders. Any director elected in
accordance with the preceding sentence shall hold office for a term expiring at the annual meeting of stockholders at which the term of office
of the class to which the director has been assigned expires and until such director’s successor shall have been duly elected and qualified, or
until such director’s earlier death, resignation, disqualification or removal.

6. Vote by Ballot. Election of directors need not be by written ballot unless the Bylaws shall so provide.
ARTICLE VII: DIRECTOR LIABILITY

1. Limitation of Liability. To the fullest extent permitted by law, no director of the Corporation shall be personally liable for
monetary damages for breach of fiduciary duty as a director. Without limiting the effect of the preceding sentence, if the General Corporation
Law is hereafter amended to authorize the further elimination or limitation of the liability of a director, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the General Corporation Law, as so amended.

2. Change in Rights. Neither any amendment nor repeal of this Article VII, nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article VII, shall eliminate, reduce or otherwise adversely affect any limitation on the
personal liability of a director of the Corporation existing at the time of such amendment, repeal or adoption of such an inconsistent
provision.

ARTICLE VIII: MATTERS RELATING TO STOCKHOLDERS

1. No Action by Written Consent of Stockholders. Subject to the rights of any series of Preferred Stock then outstanding, no
action shall be taken by the stockholders of the Corporation except at a duly called annual or special meeting of stockholders and no action
shall be taken by the stockholders of the Corporation by written consent in lieu of a meeting.

2. Special Meeting_of Stockholders. Special meetings of the stockholders of the Corporation may be called only by the
Chairperson of the Board, the Chief Executive Officer, the Lead Independent Director (as defined in the Bylaws), the President, or the Board
acting pursuant to a resolution adopted by a majority of the Whole Board and may not be called by the stockholders or any other person or
persons.

3. Advance Notice of Stockholder Nominations and Business Transacted at Special Meetings. Advance notice of
stockholder nominations for the election of directors of the Corporation and of business to be brought by stockholders before any meeting of
stockholders of the Corporation shall be given in the manner provided in the Bylaws. Business transacted at special meetings of stockholders
shall be limited to the purpose or purposes stated in the notice of meeting.

ARTICLE IX: CHOICE OF FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware
shall, to the fullest extent permitted by law, be the sole and exclusive forum for: (a) any derivative action or proceeding brought on behalf of
the Corporation; (b) any action asserting a claim of breach of a fiduciary duty owed by, or other wrongdoing by, any director, officer,
stockholder, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders;



(c) any action asserting a claim against the Corporation or any director, officer, stockholder, employee or agent of the Corporation arising
pursuant to any provision of the General Corporation Law, this Certificate of Incorporation or the Bylaws or as to which the General
Corporation Law confers jurisdiction on the Court of Chancery of the State of Delaware; (d) any action to interpret, apply, enforce or
determine the validity of this Certificate of Incorporation or the Bylaws; or (e) any action asserting a claim against the Corporation or any
director, officer, stockholder, employee or agent of the Corporation governed by the internal affairs doctrine. Any person or entity purchasing
or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and to have
consented to the provisions of this Article IX.

ARTICLE X: AMENDMENT OF CERTIFICATE OF INCORPORATION

If any provision of this Certificate of Incorporation shall be held to be invalid, illegal, or unenforceable, then such provision shall
nonetheless be enforced to the maximum extent possible consistent with such holding and the remaining provisions of this Certificate of
Incorporation (including, without limitation, all portions of any section of this Certificate of Incorporation containing any such provision held
to be invalid, illegal, or unenforceable, which is not invalid, illegal, or unenforceable) shall remain in full force and effect.

The Corporation reserves the right to amend or repeal any provision contained in this Certificate of Incorporation in the manner
prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this reservation; provided,
however, that, notwithstanding any other provision of this Certificate of Incorporation or any provision of law that might otherwise permit a
lesser vote or no vote (but subject to the rights of any series of Preferred Stock set forth in any Certificate of Designation), but in addition to
any vote of the holders of any class or series of the stock of the Corporation required by law or by this Certificate of Incorporation, the
affirmative vote of the holders of at least two-thirds of the voting power of all then-outstanding shares of the capital stock of the Corporation
entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal this Article X or
Article V, Article VI, Article VII or Article VIII; provided, further, that if two-thirds of the Whole Board has approved such amendment or
repeal of any provisions of this Certificate of Incorporation, then only the affirmative vote of the holders of a majority of the voting power of
all then-outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single
class (in addition to any other vote of the holders of any class or series of stock of the Corporation required by law or by this Certificate of
Incorporation or any Certificate of Designation), shall be required to amend or repeal such provisions of this Certificate of Incorporation.
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SEMA4 HOLDINGS CORP.
(a Delaware corporation)
RESTATED BYLAWS

As Adopted July 22, 2021 and
As Effective July 22, 2021

ARTICLE I: STOCKHOLDERS

Section 1.1: Annual Meetings. An annual meeting of stockholders shall be held for the election of directors at such date and time
as the Board of Directors (the “Board”) of Sema4 Holdings Corp. (the “Corporation”) shall each year fix. Annual meetings may be held
either at a place, within or without the State of Delaware as permitted by the General Corporation Law of the State of Delaware (the
“DGCL”), or by means of remote communication as the Board in its sole discretion may determine. Any proper business may be transacted
at the annual meeting. The Board may postpone, reschedule or cancel any previously scheduled annual meeting of stockholders.

Section 1.2:  Special Meetings. Special meetings of stockholders for any purpose or purposes shall be called in the manner set
forth in the Certificate of Incorporation of the Corporation (as the same may be amended and/or restated from time to time, the “Certificate
of Incorporation”). Special meetings may be held either at a place, within or without the State of Delaware, or by means of remote
communication as the Board in its sole discretion may determine. Business transacted at any special meeting of stockholders shall be limited
to matters relating to the purpose or purposes stated in the notice of the meeting. The Board may postpone, reschedule or cancel any
previously scheduled special meeting of stockholders.

Section 1.3: Notice of Meetings. Notice of all meetings of stockholders shall be given in writing or by electronic transmission in
the manner provided by applicable law (including, without limitation, as set forth in Section 7.1.1 of these Bylaws) stating the date, time and
place, if any, of the meeting, the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be
present in person and vote at such meeting, and the record date for determining 