
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 31, 2024

SENTI BIOSCIENCES, INC.

(Exact name of Registrant as Specified in Its Charter)

Delaware



001-40440



86-2437900

(State or Other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)

2 Corporate Drive, First Floor    
South San Francisco, California   94080


(Address of Principal Executive Offices)   (Zip Code)

Registrant’s Telephone Number, Including Area Code: 650-239-2030

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

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

Title of each class   Trading Symbol(s)   Name of each exchange on which registered
Common stock, $0.0001 par value per share



  SNTI



   The Nasdaq Capital Market LLC 



Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company ☒

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



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

The information contained below in Item 8.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item 2.03.

Item 3.02 Unregistered Sales of Equity Securities.

The information contained below in Item 8.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item 3.02. The shares
of
Series A Preferred Stock, par value $0.0001 per share (the “Series A Preferred Stock”) and accompanying warrants (the “Warrants”) to purchase shares of
the common stock, par value $0.0001 per share (the “Common Stock”) of Senti Biosciences,
Inc. (the “Company”) were sold and, upon conversion of the
Series A Preferred Stock and upon exercise of the Warrants, the securities underlying the Series A Preferred Stock and Warrants will be issued without
registration under the Securities
Act, in reliance on the exemptions provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities
Act”) as a transaction not involving a public offering and Rule 506 promulgated under the Securities Act as sales to
accredited investors, and in reliance on
similar exemptions under applicable state laws.

Item 8.01 Other Events.

As previously reported on the Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on December 2, 2024, the
Company entered into a securities purchase agreement (the “Securities Purchase Agreement”) with certain institutional investors (the “Investors”) for the
issuance and sale of shares of Series A Preferred Stock and Warrants to purchase shares of
the Company’s Common Stock in a private placement offering
(the “Offering”). Pursuant to the Securities Purchase Agreement, on December 31, 2024, the Company closed its subsequent closing of the Offering
whereby a certain investor exercised its
option to purchase 4,444 shares of Series A Preferred Stock and accompanying Warrants to purchase 6,666,000
shares of Common Stock, for gross proceeds of approximately $10.0 million.   The foregoing summary of the Securities Purchase Agreement
does not
purport to be complete and is qualified in their entirety by reference to the Securities Purchase Agreement, which is filed as Exhibit 10.1 to the Current
Report on Form 8-K filed with the SEC on December 2, 2024 and is incorporated
herein by reference.

The Company also issued a press release announcing the subsequent closing on January 6, 2025, a copy of which
is filed as Exhibit 99.1 to this Current
Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d)

Exhibit Number   Description
10.1   Securities Purchase Agreement, dated December 2, 2024, by and among Senti Biosciences, Inc., and the purchasers named therein

(incorporated by reference to Exhibit 10.1 of the Company’s
Current Report on Form 8-K (File No. 001-40440) filed on December
2, 2024).

99.1   Press Release dated January 6, 2025.
104   Cover Page Interactive Data File-the cover page XBRL tags are embedded within the Inline XBRL document.

https://www.sec.gov/Archives/edgar/data/1854270/000114036124048184/ef20039400_ex10-1.htm


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.

      Senti Biosciences, Inc.
       
Date: January 6, 2025 By: /s/ Timothy Lu, M.D., Ph.D.
      Timothy Lu, M.D., Ph.D.
      Chief Executive Officer



Exhibit 99.1

Senti Bio Announces Additional $11.5 Million of  Financing

– Approximately $10 million additional
investment in private placement equity financing – 
 

– $1.5 million from CIRM grant first announced
in June 2024 – 



– Cash runway guidance extended into 2026 –
 

SOUTH SAN FRANCISCO, Calif., January 6, 2025 – Senti Biosciences, Inc. (Nasdaq: SNTI) (“Senti Bio” or the “Company”), a clinical-stage
biotechnology
company developing next-generation cell and gene therapies using its proprietary Gene Circuit platform, today announced that it has secured
an additional investment of approximately $10.0 million in gross proceeds from Celadon Partners adding to
the previously announced PIPE financing
round.

This additional funding brings the total raised in the round to $47.6 million.

The PIPE financing, announced on December 2, 2024, was led by Celadon Partners, with participation from New Enterprise Associates (NEA), Leaps by
Bayer,
Nantahala Capital, The Red Hook Fund LP, and other institutional and accredited investors. The Company intends to use the net proceeds from the
offering, together with existing cash, cash equivalents and investments, to fund the continued
development of its SENTI-202 program and manufacturing
ramp-up, other research and development activities, and for general corporate purposes.

Leerink Partners acted as the placement agent for the PIPE financing.

The securities sold in the PIPE financing are being made in a transaction not involving a public offering and have not been registered under the
Securities
Act of 1933, as amended, and may not be offered or sold in the United States except pursuant to an effective registration statement or an applicable
exemption from the registration requirements. Concurrently with the execution of the
securities purchase agreement, Senti Bio and the investors entered
into a registration rights agreement pursuant to which the Company has agreed to file a registration statement with the Securities and Exchange
Commission registering the resale of
the common stock issued or issuable in connection with the PIPE financing.

This press release shall not constitute an offer to sell or a solicitation of an offer to buy these securities, nor shall there be any sale of these
securities in any
state or other jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any
such state or other jurisdiction. Any offering of the securities
described above under the resale registration statement will only be by means of a prospectus.

In addition, on January 1, 2025, the Company also received an additional $1.5 million from its $8 million grant from the California Institute for
Regenerative Medicines (“CIRM”) that was first announced in June 2024, which brings the total CIRM amount received by the Company to $6.4 million. 



About Senti Bio
Senti Bio is a clinical-stage biotechnology company developing a new generation of cell and
gene therapies for patients living with incurable diseases. To
achieve this, Senti Bio is leveraging a synthetic biology platform called Gene Circuits to create therapies with enhanced precision and control. These Gene
Circuits are designed to
precisely kill cancer cells, spare healthy cells, increase specificity to target cells and control the expression of drugs even after
administration. Senti Bio’s wholly-owned pipeline includes off-the-shelf CAR-NK cells, outfitted with Gene
Circuits, to target challenging liquid and solid
tumor indications. Senti Bio’s lead program SENTI-202, a Logic Gated CD33 and/or FLT3-targeting hematologic cancer therapeutic candidate,
demonstrated complete remissions in 2 of 3 patients in initial
clinical data as of September 19, 2024. Senti Bio has also preclinically demonstrated that its
Gene Circuits can function in T cells. Additionally, Senti Bio has
preclinically demonstrated the potential breadth of Gene Circuits in other cell and gene
therapy modalities, diseases outside of oncology, and continues to advance these capabilities through partnerships with Roche/Spark Therapeutics and
Bayer/BlueRock Therapeutics.

Forward-Looking Statements
This press release contains certain statements that are not historical facts and are considered forward-looking statements within the meaning of Section
27A
of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements
generally are identified by the words “believe,” “could,” “predict,” “continue,” “ongoing,”
“project,” “expect,” “anticipate,” “estimate,” “intend,”
“strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” “forecast,” “seek,” “target”
and similar expressions that
predict or indicate future events or trends or that are not statements of historical matters. Forward-looking statements are
predictions, projections, and other statements about future events that are based on current expectations of Senti Bio’s
management and assumptions,
whether or not identified in this document, and, as a result, are subject to risks and uncertainties. Forward-looking statements include, but are not limited to,
statements regarding future events, including the
subsequent closing of the Company’s private placement offering, the development of the SENTI-202
program, and financial projections and future financial and operating results. These forward-looking statements are provided for illustrative
purposes only
and are not intended to serve as and must not be relied on by any investor as, a guarantee, an assurance, a prediction, or a definitive statement of fact or
probability. Actual events and circumstances are difficult or impossible to
predict and will differ from assumptions. Many actual events and circumstances
are beyond the control of Senti Bio. Many factors could cause actual future results to differ materially from the forward-looking statements in this
document,
including but not limited to: (i) changes in domestic and foreign business, market, financial, political and legal conditions, (ii) changes in the
competitive and highly regulated industries in which Senti Bio operates, variations in operating
performance across competitors, changes in laws and
regulations affecting Senti Bio’s business, (iii) the ability to implement business plans, forecasts and other expectations, (iv) the risk of downturns and a
changing regulatory landscape in
Senti Bio’s highly competitive industry, (v) risks relating to the uncertainty of any projected financial information with
respect to Senti Bio, (vi) risks related to uncertainty in the timing or results of Senti Bio’s clinical trial initiation
and the progress of clinical trials, patient
enrollment, and GMP manufacturing activities, (vii) Senti Bio’s dependence on third parties in connection with clinical trial startup, clinical studies, and
GMP manufacturing activities, (viii) risks
related to delays and other impacts from macroeconomic and geopolitical events, increasing rates of inflation and
rising interest rates on business operations, (ix) risks related to the timing and utilization of Senti Bio’s grant from CIRM and
net proceeds of the PIPE
financing, and (x) the success of any future research and development efforts by Senti Bio. The foregoing list of factors is not exhaustive. You should
carefully consider the foregoing factors and the other risks and
uncertainties described in the “Risk Factors” section of Senti Bio’s most recent Quarterly
Report on Form 10-Q, filed with the U.S. Securities and Exchange Commission (“SEC”), and other documents filed by Senti Bio from time to time with



the SEC.
These filings identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those
contained in the forward-looking statements in this document. There may be additional risks that
Senti Bio does not presently know, or that Senti Bio
currently believes are immaterial that could also cause actual results to differ from those contained in the forward-looking statements in this document.
Forward-looking statements speak only
as of the date they are made. Senti Bio anticipates that subsequent events and developments may cause Senti Bio’s
assessments to change. Except as required by law, Senti Bio assumes no obligation to update publicly any forward-looking statements,
whether as a result
of new information, future events, or otherwise.

Senti Bio Contact:
Investors: investors@sentibio.com
Media: media@sentibio.com


