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Approximate date of commencement of proposed sale to the public:
As soon as practicable after this Registration Statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the following box.  ☐
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering.  ☒ 333-258898
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See the definitions of “large
accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☒ Smaller reporting company ☒

 Emerging growth company ☒

If an emerging growth company, indicate by checkmark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided to
Section 7(a)(2)(B) of the Securities Act.  ☐

 

CALCULATION OF REGISTRATION FEE

Title of Each Class of 
Securities to be Registered Amount to be Registered

Proposed Maximum
Offering Price Per Share

Proposed Maximum
Aggregate Offering

Price Amount of Registration Fee

Common stock, par value $0.00001 per share 1,214,400 $25.00 $30,360,000 $3,312.28

(1) Represents only the additional number of shares being registered and includes 158,400 additional shares of common stock that the underwriters have the option to purchase. This does not
include the securities that the Registrant previously registered on the Registration Statement on Form S-1, as amended (File No. 333-258898) (“Prior Registration Statement”).

(2) Calculated in accordance with Rule 457(a) under the Securities Act of 1933, as amended.
(3) The Registrant previously registered 6,325,000 shares of its common stock with an aggregate offering price not to exceed $151,800,000 on the Prior Registration Statement, which was

declared effective by the Securities and Exchange Commission on September 14, 2021. In accordance with Rule 462(b) under the Securities Act, an additional amount of securities having a
proposed maximum aggregate offering price of $30,360,000 are hereby registered, which includes shares that the underwriters have the option to purchase.

 

This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b) promulgated under the Securities Act.

 

(1) (2)(3)



EXPLANATORY NOTE AND INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This Registration Statement on Form S-1 (this "Registration Statement") is being filed pursuant to Rule 462(b) under the Securities Act of 1933, as
amended, for the sole purpose of increasing the aggregate number of shares of common stock offered by PROCEPT BioRobotics Corporation (the
“Registrant”) by 1,214,400 shares, 158,400 of which are subject to purchase upon exercise of the underwriters’ option to purchase additional shares of the
Registrant’s common stock. This Registration Statement relates to the Registrant’s prior registration statement on Form S-1 (Commission File No. 333-
258898), initially filed by the Registrant with the Securities and Exchange Commission (the “Commission”) on August 18, 2021, as amended (together
with its exhibits the “Prior Registration Statement”), which was declared effective by the Commission on September 14, 2021. The Prior Registration
Statement is incorporated herein by reference.

The required opinion and consents are listed in Part II, Item 16 of this Registration Statement and filed herewith.



PART II

Information Not Required in Prospectus

Item 16.                 Exhibits

The following documents are filed as exhibits to this Registration Statement, and all other exhibits previously filed as exhibits to the Registrant's
Registration Statement on Form S-1, as amended (File No. 333-258898), are incorporated by reference into, and shall be deemed to be a part of, this filing.

Exhibit Number Description of Exhibit
5.1* Opinion of Latham & Watkins LLP (incorporated by reference to Exhibit 5.1 filed with the Prior Registration Statement filed on

September 8, 2021)
23.1 Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm

23.2* Consent of Latham & Watkins LLP (included in Exhibit 5.1)
24.1* Power of Attorney

______________
* Previously filed with the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-258898) filed with the Securities and Exchange

Commission on August 18, 2021 and incorporated by reference herein.

https://www.sec.gov/Archives/edgar/data/1588978/000162828021018188/exhibit51-sx1a1.htm
https://www.sec.gov/Archives/edgar/data/1588978/000162828021018188/exhibit51-sx1a1.htm
https://www.sec.gov/Archives/edgar/data/1588978/000162828021017245/proceptbioroboticss-1.htm#ia918b99cc39d49a2853051b1fe3cf2a0_955


SIGNATURES

Pursuant to the requirements of the Securities Act, PROCEPT BioRobotics Corporation has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Redwood City, State of California, on this 14th day of September, 2021.

PROCEPT BIOROBOTICS
CORPORATION

By:  /s/ Reza Zadno

 Name: Reza Zadno, Ph.D.
 Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities held on the dates indicated.

Signature Title Date

/s/ Reza Zadno Director and Chief Executive Officer September 14, 2021

Reza Zadno, Ph.D. (Principal Executive Officer)

/s/ Kevin Waters Chief Financial Officer September 14, 2021

Kevin Waters (Principal Financial and Accounting Officer)

* Director September 14, 2021

Frederic Moll, M.D.   

* Director September 14, 2021

Antal Desai

* Director September 14, 2021

Amy Dodrill

* Director September 14, 2021

Taylor Harris

* Director September 14, 2021

Thomas Krummel, M.D.

* Director September 14, 2021

Colby Wood

*By:  /s/ Reza Zadno

Reza Zadno, Ph.D.
Attorney-in-fact



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated June 25, 2021, except for the effects of
the par value change discussed in Note 2 to the consolidated financial statements, as to which the date is August 18, 2021, and except for the effects of the
reverse stock split discussed in Note 2 to the consolidated financial statements, as to which the date is September 8, 2021 relating to the consolidated
financial statements, which appears in Amendment No. 1 to the Registration Statement on Form S-1 (No. 333-258898) of PROCEPT BioRobotics
Corporation. We also consent to the reference to us under the heading “Experts” in Amendment No. 1 to the Registration Statement on Form S-1 (No. 333-
258898) incorporated by reference in this Registration Statement.

/s/ PricewaterhouseCoopers LLP
San Jose, California
September 14, 2021

 


