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PROSPECTUS SUPPLEMENT

(to Prospectus dated September 22, 2015)

6,100,000 Shares

Common Stock

We are offering 6,100,000 shares of our common stock pursuant to this prospectus supplement and the accompanying
prospectus. Our common stock is listed on The Nasdaq Global Market under the symbol TTOO . On May 29, 2018,
the last reported sale price of our common stock on The Nasdaq Global Market was $8.06 per share.

We are an emerging growth company as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as
such, have elected to comply with certain reduced public company reporting requirements for this prospectus
supplement and future filings.

Investing in our common stock involves a high degree of risk. Please read _Risk Factors beginning on page S-4
of this prospectus supplement, on page 4 of the accompanying prospectus and in the documents incorporated
by reference into this prospectus supplement.

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

Per
Share Total
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Public Offering Price $7.50 $ 45,750,000
Underwriting Discounts and Commissions!) $ 0.45 $ 2,745,000
Proceeds to T2 Biosystems, Inc., before expenses $7.05 $ 43,005,000

(1) See Underwriting for additional information relating to underwriting compensation.
We have granted the underwriters an option for a period of 30 days to purchase up to an additional 915,000 shares of
our common stock. If the underwriters exercise the option in full, the total public offering price will be $52,612,500,
the total underwriting discounts and commissions payable by us will be $3,156,750, and our total proceeds, before
expenses, will be $49,455,750.
Delivery of the shares of common stock is expected to be made on or about June 4, 2018.
Book-Running Manager
Leerink Partners
Passive Bookrunner

Canaccord Genuity

Co-Managers

Janney Montgomery Scott JonesTrading WBB Securities
Prospectus Supplement dated May 30, 2018.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and in any free writing prospectuses we have prepared in connection with this offering.
Neither we nor any of the underwriters have authorized any other person to provide you with any information that is
different. If anyone provides you with different or inconsistent information, you should not rely on it. The information
contained in this prospectus supplement, the accompanying prospectus and any accompanying free writing prospectus

is accurate only as of the date of this prospectus supplement, the accompanying prospectus and any such
accompanying free writing prospectus, regardless of the time of delivery of this prospectus supplement, the

accompanying prospectus, any such accompanying free writing prospectus or of any sale of our common stock. Our
business, financial condition, results of operations and prospects may have changed since those dates. We are offering

to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are

permitted. The distribution of this prospectus supplement and the offering of shares of our common stock in certain
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jurisdictions may be restricted by law. Persons outside the United States who come into possession of this prospectus
supplement must inform themselves about, and observe any restrictions relating to, the offering of shares of our
common stock and the distribution of this prospectus
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supplement outside the United States. This prospectus supplement does not constitute, and may not be used in
connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus
supplement by any person in any jurisdiction in which it is unlawful for such person to make such an offer or
solicitation.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, as an emerging growth company as defined by the Jumpstart our Business Startups Act of 2012, using a shelf
registration process and consists of two parts. The first part is this prospectus supplement, including the documents
incorporated herein by reference, which describes the specific terms of this offering. The second part is the
accompanying prospectus, including the documents incorporated therein by reference, which provides more general
information. Generally, when we refer only to the prospectus, we are referring to both parts of this document
combined. Before you invest, you should carefully read this prospectus supplement, the accompanying prospectus, all
information incorporated by reference herein and therein, as well as the additional information described under Where
You Can Find More Information on page S-57 of this prospectus supplement. These documents contain information
you should consider when making your investment decision. This prospectus supplement may add, update or change
information contained in the accompanying prospectus. To the extent that any statement we make in this prospectus
supplement is inconsistent with statements made in the accompanying prospectus or any documents incorporated by
reference, the statements made in this prospectus supplement will be deemed to modify or supersede those made in the
accompanying prospectus and such documents incorporated by reference.

Unless otherwise indicated, information contained in this prospectus supplement, the accompanying prospectus or the
documents incorporated by reference, concerning our industry and the markets in which we operate, including our
general expectations and market position, market opportunity and market share, is based on information from our own
management estimates and research, as well as from industry and general publications, and research, surveys and
studies conducted by third parties. Management estimates are derived from publicly available information, our
knowledge of our industry and assumptions based on such information and knowledge, which we believe to be
reasonable. In addition, assumptions and estimates of our and our industry s future performance are necessarily subject
to a high degree of uncertainty and risk due to a variety of factors, including those described in Risk Factors in this
prospectus supplement and the accompanying prospectus. These and other important factors could cause our future
performance to differ materially from our assumptions and estimates. See Special Note Regarding Forward-Looking
Statements .

T2 BIOSYSTEMS and our logo are two of our trademarks that are used in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference. This prospectus supplement, the
accompanying prospectus and the documents incorporated by reference also include trademarks, tradenames and
service marks that are the property of others. Solely for convenience, trademarks and tradenames referred to in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference appear without the
®and symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest
extent under applicable law, our rights, or that the applicable owner will not assert its rights, to these trademarks and
tradenames.

Unless stated otherwise or the context otherwise indicates, all references in this prospectus supplement or the

accompanying prospectus to T2 Biosystems, the Company, we, us or our referto T2 Biosystems, Inc., a Delawa
corporation, and, where applicable, our subsidiary.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and information appearing elsewhere in this
prospectus supplement, in the accompanying prospectus and in the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. This summary is not complete and does not contain all of
the information you should consider before investing in our common stock pursuant to this prospectus supplement and
the accompanying prospectus. Before making an investment decision, to fully understand this offering and its
consequences to you, you should carefully read this entire prospectus supplement and the accompanying prospectus,
including Risk Factors beginning on page S-4 of this prospectus supplement, the financial statements and related
notes, and the other information that we incorporate by reference into this prospectus supplement.

Our Company

We are an in vitro diagnostics company that has developed an innovative and proprietary technology platform that
offers a rapid, sensitive and simple alternative to existing diagnostic methodologies. We are using our T2 Magnetic
Resonance technology, or T2MR, to develop a broad set of applications aimed at lowering mortality rates, improving
patient outcomes and reducing the cost of healthcare by helping medical professionals make targeted treatment
decisions earlier. T2MR enables rapid detection of pathogens, biomarkers and other abnormalities in a variety of
unpurified patient sample types, including whole blood, plasma, serum, saliva, sputum and urine, and can detect
cellular targets at limits of detection as low as one colony forming unit per milliliter. Our initial development efforts
target sepsis and Lyme disease, which are areas of significant unmet medical need in which existing therapies could
be more effective with improved diagnostics. On September 22, 2014, we received market clearance from the U.S.
Food and Drug Administration, or FDA, for our first two products, the T2Dx Instrument, or the T2Dx, and the
T2Candida Panel, or T2Candida, which have the ability to rapidly identify the five clinically relevant species of
Candida, a fungal pathogen known to cause sepsis. In the United States, we have built a direct sales force that is
primarily targeting the top 1,200 hospitals with the highest concentration of patients at risk for sepsis-related
infections. Internationally, we have primarily partnered with distributors that target large hospitals in their respective
international markets. Additional diagnostic applications in development are T2Resistance and T2Lyme, which are
focused on bacterial sepsis infections and Lyme disease, respectively.

Recent Developments

On May 24, 2018, we received market clearance from the FDA for our T2Bacteria Panel for the direct detection of
bacterial species in human whole blood specimens from patients with suspected bloodstream infections. The
T2Bacteria Panel runs on the T2Dx. The FDA-cleared T2Bacteria Panel identifies five of the most common and
deadly sepsis-causing species of bacteria: Enterococcus faecium, Escherichia coli, Klebsiella pneumoniae,
Pseudomonas aeruginosa, and Staphylococcus aureus.

Corporate Information

We were incorporated under the laws of the State of Delaware in 2006. Our principal executive offices are located at
101 Hartwell Ave., Lexington, MA 02421 and our telephone number is (781) 761-4646.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012. We will remain
an emerging growth company until the earlier of (1) December 31, 2019, (2) the last day of the fiscal year in which we
have total annual gross revenue of at least $1.07 billion, (3) the date, as of the end of the fiscal year, on which we are
deemed to be a large accelerated filer, which means the market value of our common stock held by non-affiliates was

at least $700 million as of the last business day of the prior quarter ended June 30th, and (4) the date on which we

have issued more than $1.0 billion in non-convertible debt during the prior three-year period.
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Common stock offered by us

Option to purchase additional shares

Common stock to be outstanding
immediately after this offering

Use of proceeds

Risk factors

Nasdaq Global Market symbol

THE OFFERING

6,100,000 shares

The underwriters have a 30-day option to purchase up to 915,000
additional shares of common stock.

42,119,883 shares (or 43,034,883 shares if the underwriters exercise in
full their option to purchase additional shares).

We intend to use the net proceeds of this offering to fund commercial
efforts and research and development activities and for other general
corporate and working capital purposes. Please see Use of Proceeds on
page S-41 of this prospectus supplement.

See Risk Factors beginning on page S-4 of this prospectus supplement,
and in the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus, for a discussion of factors
that you should read and consider before investing in our common stock.

TTOO

The number of shares of our common stock to be outstanding after this offering is based on 36,019,883 shares of our
common stock outstanding as of March 31, 2018, which does not include:

4,542,082 shares of common stock issuable upon exercise of stock options outstanding as of March 31,
2018, at a weighted average exercise price of $6.85 per share;

1,714,463 shares of common stock issuable upon settlement of restricted stock units outstanding as of

March 31, 2018;

528,958 shares of common stock issuable upon exercise of warrants outstanding as of March 31, 2018, at a
weighted average exercise price of $8.06 per share;

513,627 shares of common stock reserved for issuance under our 2014 Incentive Award Plan as of March 31,
2018, as well as any automatic increases in the number of shares of common stock reserved for future

issuance under this plan; and
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540,892 shares of common stock reserved for future issuance under our 2014 Employee Stock

Purchase Plan as of March 31, 2018, as well as any automatic increases in the number of shares of

common stock reserved for future issuance under this plan.
Unless otherwise indicated, this prospectus supplement reflects and assumes no exercise of stock options or warrants
outstanding as of March 31, 2018 and no exercise by the underwriters of their option to purchase additional shares of
our common stock.

S-3
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before investing in our common stock, you should
carefully consider the risks described below, together with the other information contained in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference herein or therein. If any of the
risks set forth below occur, our business, financial condition, results of operations and future growth prospects could
be materially and adversely affected. In these circumstances, the market price of our common stock could decline, and
you may lose all or part of your investment.

Risks Related to our Business and Strategy

We have identified conditions and events that raise substantial doubt about our ability to continue as a going
concern, which may hinder our ability to obtain future financing.

As of December 31, 2017, we had cash and cash equivalents of $41.8 million, which we believe that, together with the
additional remaining liquidity remaining on our Term Loan with CRG, should be sufficient to fund our operating
expenses through March 2019. We have based this estimate on assumptions that may prove to be wrong, and we could
use our capital resources sooner than we currently expect. Pursuant to the requirements of Accounting Standards
Codification (ASC) 205-40, Disclosure of Uncertainties about an Entity s Ability to Continue as a Going Concern, and
as a result of our financial condition and other factors described herein, there is substantial doubt about our ability to
continue as a going concern. Our ability to continue as a going concern will depend on our ability to obtain additional
funding, as to which no assurances can be given. Our future success depends on our ability to raise capital and/or
execute our current operating plan. However, we cannot be certain that these initiatives or raising additional capital,
whether through selling additional debt or equity securities or obtaining a line of credit or other loan, will be available
to us or, if available, will be on terms acceptable to us. If we issue additional securities to raise funds, these securities
may have rights, preferences, or privileges senior to those of our common stock, and our current shareholders may
experience dilution. If we are unable to obtain funds when needed or on acceptable terms, we may be required to
curtail our current development programs, cut operating costs, forego future development and other opportunities or
even terminate our operations, which may involve seeking bankruptcy protection.

We have incurred significant losses since inception and expect to incur losses in the future. We cannot be certain
that we will achieve or sustain profitability.

We have incurred significant losses since inception through December 31, 2017 and expect to incur losses in the
future. Our accumulated deficit as of December 31, 2017 was $266.1 million and we incurred net losses of

$62.4 million for the year ended December 31, 2017, and $54.8 million and $45.3 million for the years ended
December 31, 2016 and 2015, respectively. We expect that our losses will continue for at least the next few years as
we will be required to invest significant additional funds toward the continued development and commercialization of
our technology. We also expect that our selling, general and administrative expenses will continue to increase due to
the additional costs associated with growing our sales and marketing infrastructure, and obtaining regulatory clearance
or approval for our products currently under development. Our ability to achieve or sustain profitability depends on
numerous factors, many of which are beyond our control, including the market acceptance of our products and future
product candidates, future product development, our ability to achieve marketing clearance from the FDA and
international regulatory clearance for future product candidates, our ability to compete effectively against an
increasing number of competitors and new products, and our market penetration and margins. We may never be able
to generate sufficient revenue to achieve or sustain profitability. As noted above, we and our auditors have identified
conditions and events that raise doubt about our ability to continue as a going concern.

11
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We have a limited operating history and may face difficulties encountered by companies early in their
commercialization in competitive and rapidly evolving markets.

We received marketing clearance from the FDA for the T2Dx Instrument and the T2Candida Panel on September 22,
2014 and began commercializing these products in the fourth quarter of 2014. Accordingly, we have a limited
operating history upon which to evaluate our business and forecast our future sales and operating results. In assessing
our business prospects, you should consider the various risks and difficulties frequently encountered by companies

early in their commercialization in competitive and rapidly evolving markets, particularly companies that develop and
sell medical devices. These risks include our ability to:

implement and execute our business strategy;

expand and improve the productivity of our sales and marketing infrastructure to grow sales of our products
and product candidates;

increase awareness of our brand;

manage expanding operations;

expand our manufacturing capabilities, including increasing production of current products efficiently while
maintaining quality standards and adapting our manufacturing facilities to the production of new product
candidates;

respond effectively to competitive pressures and developments;

enhance our existing products and develop new products;

obtain and maintain regulatory clearance or approval to commercialize product candidates and enhance our
existing products;

effectively perform clinical trials with respect to our proposed products;

attract, retain and motivate qualified personnel in various areas of our business; and

implement and maintain systems and processes that are compliant with applicable regulatory standards.
We may not have the institutional knowledge or experience to be able to effectively address these and other risks that
may face our business. In addition, we may not be able to develop insights into trends that could emerge and
negatively affect our business and may fail to respond effectively to those trends. As a result of these or other risks,

13
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we may not be able to execute key components of our business strategy, and our business, financial condition and
operating results may suffer.

Until we achieve scale in our business model our revenue will be primarily generated from research revenue and
the T2Dx Instrument and the T2Candida Panel, and any factors that negatively impact sales of these products may
adversely affect our business, financial condition and operating results.

We began to offer our initial sepsis products for sale in the fourth quarter of 2014 and expect that we will be
dependent upon the sales of these products for the majority of our revenue until we receive regulatory clearance or
approval for our other product candidates currently in development. Because we currently rely on a limited number of
products to generate a significant portion of our revenue, any factors that negatively impact sales of these products, or
result in sales of these products increasing at a lower rate than expected, could adversely affect our business, financial
condition and operating results and negatively impact our ability to successfully launch future product candidates
currently under development.

If T2MR, our T2Dx and T2Candida products or any of our other product candidates, including T2Bacteria, fail to
achieve and sustain sufficient market acceptance, we will not generate expected revenue and our growth prospects,

operating results and financial condition may be harmed.

The commercialization of T2MR, our T2Dx and T2Candida products and the future commercialization of our other
product candidates, including T2Bacteria, in the United States and other jurisdictions in which we intend to

S-5
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pursue marketing clearance are key elements of our strategy. If we are not successful in conveying to hospitals that
our current products and future product candidates provide equivalent or superior diagnostic information in a shorter
period of time compared to existing technologies, or that these products and future product candidates improve patient
outcomes or decrease healthcare costs, we may experience reluctance, or refusal, on the part of hospitals to order, and
third-party payors to pay for performing a test in which our product is utilized. For example, the T2Candida Panel is
labeled for the presumptive diagnosis of candidemia. The results of the web-based survey we conducted of decision
makers involved with laboratory purchasing may not be indicative of the actual adoption of T2Candida. In addition,
our expectations regarding cost savings from using our products may not be accurate.

These hurdles may make it difficult to demonstrate to physicians, hospitals and other healthcare providers that our
current diagnostic products and future product candidates are appropriate options for diagnosing sepsis and impaired
hemostasis, may be superior to available tests and may be more cost-effective than alternative technologies.
Furthermore, we may encounter significant difficulty in gaining inclusion in sepsis and hemostasis treatment
guidelines, gaining broad market acceptance by healthcare providers, third-party payors and patients using T2MR and
our related products and product candidates. Furthermore, healthcare providers may have difficulty in maintaining
adequate reimbursement for sepsis treatment, which may negatively impact adoption of our products.

If we fail to successfully commercialize our products and product candidates, we may never receive a return on the
significant investments in product development, sales and marketing, regulatory, manufacturing and quality assurance
we have made and further investments we intend to make, and may fail to generate revenue and gain economies of
scale from such investments.

If T2Lyme does not successfully identify Lyme disease in clinical patients, our future revenue could be negatively
impacted.

If T2Lyme does not successfully identify Lyme disease in clinical patients with adequate clinical sensitivity and
specificity, the revenue opportunity for this product candidate could be limited or not realized at all.

We have limited experience in marketing and selling our products, and if we are unable to expand, manage and
maintain our direct sales and marketing organizations, or otherwise commercialize our products, our business may
be adversely affected.

Because we received FDA clearance to sell our initial sepsis products in the third quarter of 2014, we have limited
experience marketing and selling our products. As of December 31, 2017, our direct sales organization, including
marketing, consisted of 27 employees. Our financial condition and operating results are highly dependent upon the
sales and marketing efforts of our sales and marketing employees. If our sales and marketing efforts fail to adequately
promote, market and sell our products, our sales may not increase at levels that are in line with our forecasts.

Our future sales growth will depend in large part on our ability to successfully expand the size and geographic scope
of our direct sales force in the United States. Accordingly, our future success will depend largely on our ability to
continue to hire, train, retain and motivate skilled sales and marketing personnel. Because the competition for their
services is high, there is no assurance we will be able to hire and retain additional personnel on commercially
reasonable terms. If we are unable to expand our sales and marketing capabilities, we may not be able to effectively
commercialize our products and our business and operating results may be adversely affected.

Outside of the United States, we sell our products through distribution partners and there is no guarantee that we will

be successful in attracting or retaining desirable distribution partners for these markets or that we will be able to enter
into such arrangements on favorable terms. Distributors may not commit the necessary resources to
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market and sell our products effectively or may choose to favor marketing the products of our competitors. If
distributors do not perform adequately, or if we are unable to enter into effective arrangements with distributors in
particular geographic areas, we may not realize international sales and growth.

Our sales cycle is lengthy and variable and we have a limited sales history, which makes it difficult for us to
Jforecast revenue and other operating results.

Our sales process involves numerous interactions with multiple individuals within an organization and often includes
in-depth analysis by potential customers of our products, performance of proof-of-principle studies, preparation of
extensive documentation and a lengthy review process. As a result of these factors and the budget cycles of our
potential customers, the time from initial contact with a potential customer to our receipt of a purchase order from
such potential customer, varies significantly and can be up to 12 months or longer. Given the length and uncertainty of
our anticipated sales cycle, we likely will experience fluctuations in our product sales on a period-to-period basis.
Expected revenue streams are highly dependent on hospitals adoption of our consumables-based business model, and
we cannot assure you that our potential hospital clients will follow a consistent purchasing pattern. Moreover, it is
difficult for us to forecast our revenue as it is dependent upon our ability to convince the medical community of the
clinical utility and economic benefits of our products and their potential advantages over existing diagnostic tests, the
willingness of hospitals to utilize our products and the cost of our products to hospitals. In addition, we started selling
the T2Dx and T2Candida products in the fourth quarter of 2014 and have a limited sales history to rely on when
forecasting revenue and other operating results.

We may not be able to gain and retain the ongoing support of leading hospitals and key thought leaders, or to
continue the publication of the results of new clinical trials in peer-reviewed journals, which may make it difficult
to establish T2MR as a standard of care and may limit our revenue growth and ability to achieve profitability.

Our strategy includes developing relationships with leading hospitals and key thought leaders in the industry. If these
hospitals and key thought leaders determine that T2MR and related products are not clinically effective or that
alternative technologies are more effective, or if we encounter difficulty promoting adoption or establishing T2MR as
a standard of care, our revenue growth and our ability to achieve profitability could be significantly limited.

We believe that the publication of scientific and medical results in peer-reviewed journals and presentation of data at
leading conferences are critical to the broad adoption of T2ZMR. Publication in leading medical journals is subject to a
peer-review process, and peer reviewers may not consider the results of studies involving T2MR sufficiently novel or
worthy of publication.

If we are unable to successfully manage our growth, our business will be harmed.

During the past few years, we have significantly expanded our operations. We expect this expansion to continue to an
even greater degree as we continue to commercialize our initial sepsis products, build a targeted sales force, and seek
marketing clearance from the FDA and international regulatory bodies for our future product candidates. Our growth
has placed, and will continue to place, a significant strain on our management, operating and financial systems and our
sales, marketing and administrative resources. As a result of our growth, operating costs may escalate even faster than
planned, and some of our internal systems and processes, including those relating to manufacturing our products, may
need to be enhanced, updated or replaced. Additionally, our anticipated growth will increase demands placed on our
suppliers, resulting in an increased need for us to manage our suppliers and monitor for quality assurance. If we
cannot effectively manage our expanding operations, manufacturing capacity and costs, including scaling to meet
increased demand and properly managing suppliers, we may not be able to continue to grow or we may grow at a
slower pace than expected and our business could be adversely affected.
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Our future capital needs are uncertain, and we may need to raise additional funds in the future.

We believe that our existing cash and cash equivalents will be sufficient to meet our anticipated cash requirements for
at least the next 12 months from the date of issuance of these consolidated financial statements. However, we may
need to raise substantial additional capital to:

expand our product offerings;

expand our sales and marketing infrastructure;

increase our manufacturing capacity;

fund our operations; and

continue our research and development activities.
Our future funding requirements will depend on many factors, including:

our ability to obtain marketing clearance from the FDA and international regulatory clearance to market our
future product candidates;

market acceptance of our products and product candidates;

the cost and timing of establishing sales, marketing and distribution capabilities;

the cost of our research and development activities;

the ability of healthcare providers to obtain coverage and adequate reimbursement by third-party payors for
procedures using our products and product candidates;

the cost and timing of marketing clearance or regulatory clearances;

the cost of goods associated with our products and product candidates;

the effect of competing technological and market developments; and

19



Edgar Filing: T2 Biosystems, Inc. - Form 424B5

the extent to which we acquire or invest in businesses, products and technologies, including entering into

licensing or collaboration arrangements for products or technology.
We cannot assure you that we will be able to obtain additional funds on acceptable terms, or at all. If we raise
additional funds by issuing equity or equity-linked securities, our stockholders may experience dilution. Debt
financing, if available, may involve covenants restricting our operations or our ability to incur additional debt. Any
debt or additional equity financing that we raise may contain terms that are not favorable to us or our stockholders. If
we raise additional funds through collaboration and licensing arrangements with third parties, it may be necessary to
relinquish some rights to our technologies or our products, or grant licenses on terms that are not favorable to us. If we
are unable to raise adequate funds, we may need to liquidate some or all of our assets or delay, reduce the scope of or
eliminate some or all of our development programs.

If we do not have, or are not able to obtain, sufficient funds, we may be required to delay development or
commercialization of our product candidates or license to third parties the rights to commercialize our product
candidates or technologies that we would otherwise seek to commercialize ourselves. We also may need to reduce
marketing, customer support or other resources devoted to our products or cease operations. Any of these factors
could harm our operating results.

Our future success is dependent upon our ability to create and expand a customer base for our products in large
hospitals.

We market our initial sepsis products to the approximately 1,200 leading hospitals in the United States. We are also
targeting the top-tier hospitals in each of the European markets where we currently sell our products. We may not be

successful in promoting adoption of our technologies in those targeted hospitals, which may make it difficult for us to
achieve broader market acceptance of these products.

S-8
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We utilize third-party, single-source suppliers for some components and materials used in our products and
product candidates, and the loss of any of these suppliers could have an adverse impact on our business.

We rely on single-source suppliers for some components and materials used in our products and product candidates.
Our ability to supply our products commercially and to develop any future products depends, in part, on our ability to
obtain these components in accordance with regulatory requirements and in sufficient quantities for commercialization
and clinical testing. We have entered into supply agreements with most of our suppliers to help ensure component
availability and flexible purchasing terms with respect to the purchase of such components. While our suppliers have
generally met our demand for their products on a timely basis in the past, we cannot assure that they will in the future
be able to meet our demand for their products, either because we do not have long-term agreements with those
suppliers, our relative importance as a customer to those suppliers, or their ability to produce the components used in
our products.

While we believe replacement suppliers exist for all components and materials we obtain from single sources,
establishing additional or replacement suppliers for any of these components or materials, if required, may not be
accomplished quickly. Even if we are able to find a replacement supplier, the replacement supplier would need to be
qualified and may require additional regulatory authority approval, which could result in further delay. While we seek
to maintain adequate inventory of the single-source components and materials used in our products in the event of
disruption, those inventories may not be sufficient.

If our third-party suppliers fail to deliver the required commercial quantities of materials on a timely basis and at
commercially reasonable prices, and we are unable to find one or more replacement suppliers capable of production at
a substantially equivalent cost in substantially equivalent volumes and quality on a timely basis, the continued
commercialization of our products, the supply of our products to customers and the development of any future
products would be delayed, limited or prevented, which could have an adverse impact on our business.

If we are unable to recruit, train and retain key personnel, we may not achieve our goals.

Our future success depends on our ability to recruit, train, retain and motivate key personnel, including our senior
management, research and development, science and engineering, manufacturing and sales and marketing personnel.
In particular, we are highly dependent on the management and business expertise of John McDonough, our President
and Chief Executive Officer. We do not maintain fixed-term employment contracts or key man life insurance with any
of our employees. Competition for qualified personnel is intense, particularly in the Boston, Massachusetts area. Our
growth depends, in particular, on attracting, retaining and motivating highly trained sales personnel with the necessary
scientific background and ability to understand our systems at a technical level. In addition, we may need additional
employees at our manufacturing facilities to meet demand for our products as we scale up our sales and marketing
operations. Because of the complex and technical nature of our products and the dynamic market in which we
compete, any failure to attract, train, retain and motivate qualified personnel could materially harm our operating
results and growth prospects.

If our diagnostics do not perform as expected, our operating results, reputation and business will suffer.

Our future success will depend on the market s confidence that our technologies can provide reliable, high-quality
diagnostic results. We believe that our customers are likely to be particularly sensitive to any defects or errors in our
products. If our technology fails to detect the presence of Candida or another bacterial pathogen and a patient
subsequently suffers from sepsis, or if our technology fails to detect impaired hemostasis and a patient faces adverse
consequences from the misdiagnosis, then we could face claims against us or our reputation could suffer as a result of
such failures. The failure of our current products or planned diagnostic product candidates to perform reliably or as
expected could significantly impair our reputation and the public image of our products, and we may be subject to
legal claims arising from any defects or errors.
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The diagnostics market is highly competitive. If we fail to compete effectively, our business and operating results
will suffer-.

While the technology of our products and product candidates is different than other products currently available, we
compete with commercial diagnostics companies for the limited resources of our customers. In this regard, our
principal competition is from a number of companies that offer platforms and applications in our target sepsis and
hemostasis markets, most of which are more established commercial organizations with considerable name
recognition and significant financial resources.

We compete with companies that currently provide traditional blood culture-based diagnostics, including Becton
Dickinson & Co. and bioMerieux, Inc. In addition, companies offering post-culture species identification using both
molecular and non-molecular methods include bioMerieux, Inc. (and its affiliate, BioFire Diagnostics, Inc.), Bruker
Corporation, Accelerate Diagnostics, Luminex, Genmark, Cepheid and Beckman Coulter, a Danaher company.

Most of our expected competitors are either publicly traded, or are divisions of publicly traded companies, and have a
number of competitive advantages over us, including:

greater name and brand recognition, financial and human resources;

established and broader product lines;

larger sales forces and more established distribution networks;

substantial intellectual property portfolios;

larger and more established customer bases and relationships; and

better established, larger scale and lower-cost manufacturing capabilities.
We believe that the principal competitive factors in all of our target markets include:

impact of products on the health of the patient;

impact of the use of products on the cost of treating patients in the hospital;

cost of capital equipment;

reputation among physicians, hospitals and other healthcare providers;
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innovation in product offerings;

flexibility and ease-of-use;

speed, accuracy and reproducibility of results; and

ability to implement a consumables-based model for panels.
We believe that additional competitive factors specific to the diagnostics market include:

breadth of clinical decisions that can be influenced by information generated by diagnostic tests;

volume, quality and strength of clinical and analytical validation data;

availability of adequate reimbursement for testing services and procedures for healthcare providers using our
products; and

economic benefit accrued to hospitals based on the total cost to treat a patient for a health condition.
We cannot assure you that we will effectively compete or that we will be successful in the face of increasing
competition from new products and technologies introduced by our existing competitors or new companies
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entering our markets. In addition, we cannot assure you that our future competitors do not have or will not develop
products or technologies that enable them to produce competitive products with greater capabilities or at lower costs
than our products and product candidates. Any failure to compete effectively could materially and adversely affect our
business, financial condition and operating results.

Undetected errors or defects in our products or product candidates could harm our reputation, decrease market
acceptance of our products or expose us to product liability claims.

Our products or product candidates may contain undetected errors or defects. Disruptions or other performance
problems with our products or product candidates may damage our customers businesses and could harm our
reputation. If that occurs, we may incur significant costs, the attention of our key personnel could be diverted or other
significant customer relations problems may arise. We may also be subject to warranty and liability claims for
damages related to errors or defects in our products or product candidates. A material liability claim or other
occurrence that harms our reputation or decreases market acceptance of our products or product candidates could harm
our business and operating results.

The sale and use of products or product candidates or services based on our technologies, or activities related to our
research and clinical studies, could lead to the filing of product liability claims if someone were to allege that one of
our products contained a design or manufacturing defect. A product liability claim could result in substantial damages
and be costly and time consuming to defend, either of which could materially harm our business or financial
condition. We cannot assure you that our product liability insurance would adequately protect our assets from the
financial impact of defending a product liability claim. Any product liability claim brought against us, with or without
merit, could increase our product liability insurance rates or prevent us from securing insurance coverage in the future.

We may not be able to develop new product candidates or enhance the capabilities of our systems to keep pace with
our industry s rapidly changing technology and customer requirements, which could have a material adverse
impact on our revenue, results of operations and business.

Our industry is characterized by rapid technological changes, frequent new product introductions and enhancements
and evolving industry standards. Our success depends on our ability to develop new product candidates and
applications for our technology in new markets that develop as a result of technological and scientific advances, while
improving the performance and cost-effectiveness of our existing product candidates. New technologies, techniques or
products could emerge that might offer better combinations of price and performance than the products and systems
that we plan to sell. Existing markets for our intended diagnostic product candidates are characterized by rapid
technological change and innovation. It is critical to our success that we anticipate changes in technology and
customer requirements and physician, hospital and healthcare provider practices and successfully introduce new,
enhanced and competitive technologies to meet our prospective customers needs on a timely and cost-effective basis.
At the same time, however, we must carefully manage our introduction of new products. If potential customers
believe that such products will offer enhanced features or be sold for a more attractive price, they may delay purchases
until such products are available. We may also have excess or obsolete inventory of older products as we transition to
new products, and we have no experience in managing product transitions. If we do not successfully innovate and
introduce new technology into our anticipated product lines or manage the transitions of our technology to new
product offerings, our revenue, results of operations and business will be adversely impacted.

Competitors may be able to respond more quickly and effectively than we can to new or changing opportunities,
technologies, standards or customer requirements. We anticipate that we will face strong competition in the future as
expected competitors develop new or improved products and as new companies enter the market with new
technologies and products.
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We are developing additional product candidates that we intend to be used with the T2Dx, including T2Bacteria for
the detection of certain strains of sepsis-causing bacteria and T2Lyme for the detection of certain strains of
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Lyme disease-causing bacteria. We may have problems applying our technologies to these other areas and our new
applications may not be as effective in detection as our initial applications. Any failure or delay in creating a customer
base or launching new applications may compromise our ability to achieve our growth objectives.

Manufacturing risks may adversely affect our ability to manufacture products and could reduce our gross margins
and negatively affect our operating results.

Our business strategy depends on our ability to manufacture and assemble our current and proposed products in
sufficient quantities and on a timely basis so as to meet consumer demand, while adhering to product quality
standards, complying with regulatory requirements and managing manufacturing costs. We are subject to numerous
risks relating to our manufacturing capabilities, including:

quality or reliability defects in product components that we source from third party suppliers;

our inability to secure product components in a timely manner, in sufficient quantities or on commercially
reasonable terms;

our failure to increase production of products to meet demand;

the challenge of implementing and maintaining acceptable quality systems while experiencing rapid growth;

our inability to modify production lines to enable us to efficiently produce future products or implement
changes in current products in response to regulatory requirements; and

difficulty identifying and qualifying alternative suppliers for components in a timely manner.
As demand for our products increases, we will need to invest additional resources to purchase components, hire and
train employees, and enhance our manufacturing processes and quality systems. If we fail to increase our production
capacity efficiently while also maintaining quality requirements, our sales may not increase in line with our forecasts
and our operating margins could fluctuate or decline. In addition, although we expect some of our product candidates
to share product features and components with the T2Dx and the T2Candida panel, manufacturing of these products
may require the modification of our production lines, the hiring of specialized employees, the identification of new
suppliers for specific components, or the development of new manufacturing technologies. It may not be possible for
us to manufacture these products at a cost or in quantities sufficient to make these products commercially viable. Any
future interruptions we experience in the manufacturing or shipping of our products could delay our ability to
recognize revenues in a particular quarter and could also adversely affect our relationships with our customers.

We currently develop, manufacture and test our products and product candidates and some of their components in
two facilities. If these or any future facility or our equipment were damaged or destroyed, or if we experience a
significant disruption in our operations for any reason, our ability to continue to operate our business could be
materially harmed.

We currently develop our diagnostic products exclusively in a facility in Lexington, Massachusetts and manufacture
and test some components of our products and product candidates in, both, Wilmington and Lexington,
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Massachusetts. If these or any future facility were to be damaged, destroyed or otherwise unable to operate, whether
due to fire, floods, hurricanes, storms, tornadoes, other natural disasters, employee malfeasance, terrorist acts, power
outages, or otherwise, or if our business is disrupted for any other reason, we may not be able to develop or test our
products and product candidates as promptly as our potential customers expect, or possibly not at all.

The manufacture of components of our products and product candidates at our Wilmington facility involves complex
processes, sophisticated equipment and strict adherence to specifications and quality systems procedures. Any
unforeseen manufacturing problems, such as contamination of our facility, equipment
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malfunction, or failure to strictly follow procedures or meet specifications, could result in delays or shortfalls in
production of our products. Identifying and resolving the cause of any manufacturing issues could require substantial
time and resources. If we are unable to keep up with future demand for our products by successfully manufacturing
and shipping our products in a timely manner, our revenue growth could be impaired and market acceptance of our
product candidates could be adversely affected.

We maintain insurance coverage against damage to our property and equipment, subject to deductibles and other
limitations that we believe is adequate. If we have underestimated our insurance needs with respect to an interruption,
or if an interruption is not subject to coverage under our insurance policies, we may not be able to cover our losses.
We may be adversely affected by fluctuations in demand for, and prices of, rare earth materials.

T2MR relies, in part, on rare earth materials and products. For example, the T2Dx utilizes magnets which are
extracted from the earth. Although there are currently multiple suppliers for these rare earth materials, changes in
demand for, and the market price of, these magnets could significantly affect our ability to manufacture our
T2MR-based instruments and, consequently, our profitability. Rare earth minerals and product prices may fluctuate
and are affected by numerous factors beyond our control such as interest rates, exchange rates, inflation or deflation,
global and regional supply and demand for rare earth minerals and products, and the political and economic conditions
of countries that produce rare earth minerals and products.

Provisions of our debt instruments may restrict our ability to pursue our business strategies.

Our credit facilities require us, and any debt instruments we may enter into in the future may require us, to comply
with various covenants that limit our ability to, among other things:

convey, lease, sell, transfer, assign or otherwise dispose of assets;

change the nature or location of our business;

complete mergers or acquisitions;

incur indebtedness;

encumber assets;

pay dividends or make other distributions to holders of our capital stock (other than dividends paid solely in
common stock);

make specified investments;

change certain key management personnel; and
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engage in material transactions with our affiliates.
These restrictions could inhibit our ability to pursue our business strategies. If we default, which includes a material
adverse change, under our credit facilities, and such event of default was not cured or waived, the lenders could
terminate commitments to lend and cause all amounts outstanding with respect to the debt to be due and payable
immediately, which in turn could result in cross defaults under other debt instruments. Our assets and cash flow may
not be sufficient to fully repay borrowings under all of our outstanding debt instruments if some or all of these
instruments are accelerated upon a default.

We may incur additional indebtedness in the future. The debt instruments governing such indebtedness could contain
provisions that are as, or more, restrictive than our existing debt instruments. If we are unable to repay, refinance or

restructure our indebtedness when payment is due, the lenders could proceed against the collateral granted to them to
secure such indebtedness or force us into bankruptcy or liquidation.
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As part of our current business model, we will seek to enter into strategic relationships with third parties to develop
and commercialize diagnostic products.

We intend to enter into strategic relationships with third parties for future diagnostic products. However, there is no
assurance that we will be successful in doing so. Establishing strategic relationships can be difficult and
time-consuming. Discussions may not lead to agreements on favorable terms, if at all. To the extent we agree to work
exclusively with a party in a given area, our opportunities to collaborate with others or develop opportunities
independently could be limited. Potential collaborators or licensors may elect not to work with us based upon their
assessment of our financial, regulatory or intellectual property position. Even if we establish new strategic
relationships, they may never result in the successful development or commercialization of future products.

Acquisitions or joint ventures could disrupt our business, cause dilution to our stockholders and otherwise harm
our business.

We may acquire other businesses, products or technologies as well as pursue strategic alliances, joint ventures,
technology licenses or investments in complementary businesses. We have not made any acquisitions to date, and our
ability to do so successfully is unproven. Any of these transactions could be material to our financial condition and
operating results and expose us to many risks, including:

disruption in our relationships with future customers or with current or future distributors or suppliers as a
result of such a transaction;

unanticipated liabilities related to acquired companies;

difficulties integrating acquired personnel, technologies and operations into our existing business;

diversion of management time and focus from operating our business to acquisition integration challenges;

increases in our expenses and reductions in our cash available for operations and other uses;

possible write-offs or impairment charges relating to acquired businesses; and

inability to develop a sales force for any additional product candidates.
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