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

after all conditions under the Merger Agreement to consummate the proposed merger are satisfied or waived.
 

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, 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: ☐

 

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
and 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 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 7(a)(2)(B) of the Securities Act. ☐
 

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
 

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ☐

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ☐

 



 

 
CALCULATION OF REGISTRATION FEE

 

Title of Each Class of Securities to be Registered  

Amount
to be

Registered(1)   

Maximum
Offering
Price Per

Security(2)   

Proposed
Maximum
Aggregate
Offering
Price(2)   

Amount of
Registration

Fee(3)(4)  

Common Stock(1)   55,000,000   N/A  $ 53,726.23  $ 5.86 
Total   55,000,000   N/A  $ 53,726.23  $ 5.86 

 
 

(1) Based on the maximum number of shares of common stock, $0.0001 par value per share (“Common Stock”), of the registrant issuable upon a
business combination (the “Business Combination”) involving BCTG Acquisition Corp. (“BCTG”) and Tango Therapeutics, Inc. (“Tango”). This
number is based on the 55,000,000 shares of Common Stock issuable as consideration in connection with the Business Combination to holders of
common stock of Tango and the holders of rights to acquire common stock of Tango under any Tango equity incentive plan. Pursuant to Rule 416(a) of
Securities Act of 1933, as amended (the “Securities Act”), there are also being registered an indeterminable number of additional securities as may be
issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(f)(2) of the Securities Act. Tango, a Delaware
corporation, is a private company, no market exists for its securities, and Tango has an accumulated deficit. Therefore, the proposed maximum
aggregate offering price is one-third of the aggregate par value of the Tango securities expected to be exchanged in the Business Combination,
including Tango securities issuable upon the exercise of options.

(3) Calculated pursuant to Rule 457 of the Securities Act by calculating the product of (i) the proposed maximum aggregate offering price and (ii)
0.0001091.

(4) Previously paid.
 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the

Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to Section 8(a), may determine.

 
 

 

 



 

 
EXPLANATORY NOTE

 
This amendment No. 3 to the Registration Statement on Form S-4 is being filed solely to include certain exhibits to the Registration Statement as
indicated in the Exhibit Index contained in Part II of the Registration Statement.
 
 

 



 

 
PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 20. Indemnification of Directors and Officers.

 
Our Current Charter provides that all of our directors, officers, employees and agents shall be entitled to be indemnified by us to the fullest extent

permitted by Section 145 of the DGCL. Section 145 of the DGCL concerning indemnification of officers, directors, employees and agents is set forth
below.

 
Section 145. Indemnification of officers, directors, employees and agents; insurance.

 
(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending

or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person
in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action
or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

 
(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending

or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees)
actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

 
(c) To the extent that a present or former director or officer of a corporation has been successful on the merits or otherwise in defense of any

action, suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.

 
(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as

authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper
in the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of this section. Such
determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of
the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so
direct, by independent legal counsel in a written opinion, or (4) by the stockholders.
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(e) Expenses (including attorneys’ fees) incurred by an officer or director in defending any civil, criminal, administrative or investigative action,

suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the corporation as authorized in this section. Such expenses (including attorneys’ fees) incurred by former officers and
directors or other employees and agents may be so paid upon such terms and conditions, if any, as the corporation deems appropriate.

 
(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not be

deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in
another capacity while holding such office. A right to indemnification or to advancement of expenses arising under a provision of the
certificate of incorporation or a bylaw shall not be eliminated or impaired by an amendment to such provision after the occurrence of the act
or omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or
advancement of expenses is sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or
impairment after such action or omission has occurred.

 
(g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or

agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify such person against
such liability under this section.

 
(h) For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation

(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors, officers and employees or agents, so that any person who is or was a director, officer,
employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this
section with respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation if its
separate existence had continued.

 
(i) For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any

excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the corporation” shall
include any service as a director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director,
officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and
in a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in a manner “not opposed to the best interests of the corporation” as referred to in this section.

 
(j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when

authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person.

 
(k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of expenses or

indemnification brought under this section or under any by law, agreement, vote of stockholders or disinterested directors, or otherwise. The
Court of Chancery may summarily determine a corporation’s obligation to advance expenses (including attorneys’ fees).

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and controlling persons

pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
of expenses incurred or paid by a director, officer or controlling person in a successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, we will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to the court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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In accordance with Section 102(b)(7) of the DGCL, our Current Charter provides that no director shall be personally liable to us or any of our

stockholders for monetary damages resulting from breaches of their fiduciary duty as directors, except to the extent such limitation on or exemption from
liability is not permitted under the DGCL. The effect of this provision of our Current Charter is to eliminate our rights and those of our stockholders
(through stockholders’ derivative suits on our behalf) to recover monetary damages against a director for breach of the fiduciary duty of care as a director,
including breaches resulting from negligent or grossly negligent behavior, except, as restricted by Section 102(b)(7) of the DGCL. However, this provision
does not limit or eliminate our rights or the rights of any stockholder to seek non- monetary relief, such as an injunction or rescission, in the event of a
breach of a director’s duty of care.

 
If the DGCL is amended to authorize corporate action further eliminating or limiting the liability of directors, then, in accordance with our Current

Charter, the liability of our directors to us or our stockholders will be eliminated or limited to the fullest extent authorized by the DGCL, as so amended.
Any repeal or amendment of provisions of our Current Charter limiting or eliminating the liability of directors, whether by our stockholders or by changes
in law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the extent such
amendment or change in law permits us to further limit or eliminate the liability of directors on a retroactive basis.

 
Our Current Charter also provides that we will, to the fullest extent authorized or permitted by applicable law, indemnify our current and former

officers and directors, as well as those persons who, while directors or officers of our corporation, are or were serving as directors, officers, employees or
agents of another entity, trust or other enterprise, including service with respect to an employee benefit plan, in connection with any threatened, pending or
completed proceeding, whether civil, criminal, administrative or investigative, against all expense, liability and loss (including, without limitation,
attorney’s fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or suffered by any such person in
connection with any such proceeding.

 
Notwithstanding the foregoing, a person eligible for indemnification pursuant to our Current Charter will be indemnified by us in connection with

a proceeding initiated by such person only if such proceeding was authorized by our board of directors, except for proceedings to enforce rights to
indemnification.

 
The right to indemnification which will be conferred by our Current Charter is a contract right that includes the right to be paid by us the expenses

incurred in defending or otherwise participating in any proceeding referenced above in advance of its final disposition, provided, however, that if the
DGCL requires, an advancement of expenses incurred by our officer or director (solely in the capacity as an officer or director of our corporation) will be
made only upon delivery to us of an undertaking, by or on behalf of such officer or director, to repay all amounts so advanced if it is ultimately determined
that such person is not entitled to be indemnified for such expenses under our Current Charter or otherwise.

 
The rights to indemnification and advancement of expenses will not be deemed exclusive of any other rights which any person covered by our

Current Charter may have or hereafter acquire under law, our Current Charter, our bylaws, an agreement, vote of stockholders or disinterested directors, or
otherwise.

 
Any repeal or amendment of provisions of our Current Charter affecting indemnification rights, whether by our stockholders or by changes in law,

or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the extent such
amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way diminish or adversely
affect any right or protection existing at the time of such repeal or amendment or adoption of such inconsistent provision with respect to any act or
omission occurring prior to such repeal or amendment or adoption of such inconsistent provision. Our Current Charter also permits us, to the extent and in
the manner authorized or permitted by law, to indemnify and to advance expenses to persons other that those specifically covered by our Current Charter.
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Our current bylaws include the provisions relating to advancement of expenses and indemnification rights consistent with those which are set forth

in our Current Charter. In addition, our bylaws provide for a right of indemnity to bring a suit in the event a claim for indemnification or advancement of
expenses is not paid in full by us within a specified period of time. Our bylaws also permit us to purchase and maintain insurance, at our expense, to protect
us and/or any director, officer, employee or agent of our corporation or another entity, trust or other enterprise against any expense, liability or loss, whether
or not we would have the power to indemnify such person against such expense, liability or loss under the DGCL.

 
Any repeal or amendment of provisions of our bylaws affecting indemnification rights, whether by our board of directors, stockholders or by

changes in applicable law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only,
except to the extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way
diminish or adversely affect any right or protection existing thereunder with respect to any act or omission occurring prior to such repeal or amendment or
adoption of such inconsistent provision.

 
We have entered into indemnification agreements with each of our officers and directors a form that was filed as Exhibit 10.7 of our Registration

Statement on Form S-1, filed with the SEC on August 31, 2020. These agreements require us to indemnify these individuals to the fullest extent permitted
under Delaware law against liabilities that may arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding against
them as to which they could be indemnified.
 
Item 21. Exhibits and Financial Statement Schedules.

 
(a) The following exhibits are filed as part of this Registration Statement:

 
    Incorporated by Reference

Exhibit  Description  
Schedule/

Form
 File

Number
 Exhibit

Number
 

File Date
2.1#

 

Agreement and Plan of Merger, dated as of April 13, 2021, by and
among BCTG Acquisition Corp., BCTG Merger Sub Inc. and Tango
Therapeutics, Inc. (Included as Annex A to the proxy statement/
prospectus forming a part of this Registration Statement).  

8-K  001-39485  2.1  April 14, 2021

3.1
 

Amended and Restated Certificate of Incorporation of BCTG
Acquisition Corp.  

8-K  001-39485  3.2  September 9, 2020

3.2  Bylaws of BCTG Acquisition Corp.  S-1/A  333-240237  3.3  August 31, 2020
3.3

 

Form of Second Amended and Restated Certificate of Incorporation
(Included as Annex B to the proxy statement/prospectus forming a
part of this Registration Statement).  

       

3.4

 

Form of Amended and Restated Bylaws (Included as Exhibit F of
Annex A to the proxy statement/prospectus forming a part of this
Registration Statement)  

       

4.2  Specimen Common Stock Certificate.  S-1/A  333-240237  4.1  August 31, 2020
4.5  Specimen Common Stock Certificate of the Combined Entity.         
5.1

 
Opinion of Loeb & Loeb LLP as to the validity of the shares of
Common Stock of BCTG Acquisition Corp.  

       

10.1
 

Letter Agreement, dated September 2, 2020, among BCTG
Acquisition Corp. and its officers, directors and Initial Stockholders.  

8-K  001-39485  10.1  September 9, 2020

10.2

 

Investment Management Trust Agreement, dated September 2, 2020,
by and between Continental Stock Transfer & Trust Company and
BCTG Acquisition Corp.  

8-K  001-39485  10.2  September 9, 2020
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http://www.sec.gov/Archives/edgar/data/1819133/000121390021021456/ea139433ex2-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390020025909/ea126613ex3-2_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390020024458/ea126196ex3-3_bctgacq.htm
https://www.sec.gov/Archives/edgar/data/1819133/000121390021035641/fs42021a2_bctga.htm#T113
https://www.sec.gov/Archives/edgar/data/1819133/000121390021035641/fs42021a2_bctga.htm#T117
http://www.sec.gov/Archives/edgar/data/1819133/000121390020024458/ea126196ex4-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390020025909/ea126613ex10-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390020025909/ea126613ex10-2_bctgacq.htm


 

 
    Incorporated by Reference

Exhibit  Description  
Schedule/

Form
 File

Number
 Exhibit

Number
 

File Date
10.3

 
Registration Rights Agreement, dated September 2, 2020, by and
between BCTG Acquisition Corp. and Initial Stockholders.  

8-K  001-39485  10.4  September 9, 2020

10.4

 

Indemnity Agreements, dated September 2, 2020, by and among
BCTG Acquisition Corp. and the directors and officers of the
Registrant  

8-K  001-39485  10.7  September 9, 2020

10.5
 

Subscription Agreement, dated September 2, 20202, by and between
BCTG Acquisition Corp. and BCTG Holdings, LLC  

8-K  001-39485  10.5  September 9, 2020

10.6†+
 

Tango Therapeutics, Inc. 2017 Stock Option and Grant Plan, as
amended, and forms of award agreements thereunder.  

       

10.10†

 

Form of 2021 Equity Incentive Plan (Included as Annex C to the
proxy statement/prospectus forming a part of this Registration
Statement).  

       

10.13†

 

Form of 2021 Employee Stock Purchase Plan (Included as Annex D
to the proxy statement/prospectus forming a part of this Registration
Statement).  

       

10.14

 

Form of Subscription Agreement, dated as of April 13, 2021 by and
among BCTG Acquisition Corp. and certain institutional and
accredited investors.  

8-K  001-39485  10.1  April 14, 2021

10.15

 

Form of Company Support Agreement by and among BCTG
Acquisition Corp., certain stockholders of Tango Therapeutics, Inc.
and Tango Therapeutics, Inc. (Included as Exhibit A to exhibit 2.1).  

       

10.16
 

Form of Parent Support Agreement (Included as Exhibit B to exhibit
2.1)  

       

10.17
 

Form of Amended and Restated Registration Rights Agreement
(included as Exhibit G to exhibit 2.1)  

       

10.18
 

Form of Stockholder Lock-Up Agreement (Included as Exhibit D to
exhibit 2.1)  

       

10.19#+

 

Amended and Restated Research Collaboration and License
Agreement between Tango Therapeutics, Inc. and Gilead Sciences,
Inc., dated August 17, 2020  

       

10.20#+
 

License Agreement between Tango Therapeutics, Inc. and Medivir
AB, dated March 12, 2020  

       

10.21

 

Side Letter dated April 13, 2021, by and among by and among the
Sponsor, BCTG and Tango (Included as Annex F to the proxy
statement/prospectus forming a part of this Registration Statement).  

       

21.1  List of Subsidiaries.         
23.1+

 
Consent of WithumSmith+Brown, PC, independent registered public
accounting firm of BCTG Acquisition Corp.  
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http://www.sec.gov/Archives/edgar/data/1819133/000121390020025909/ea126613ex10-4_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390020025909/ea126613ex10-7_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390020025909/ea126613ex10-5_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021022195/fs42021ex10-6_bctgacqu.htm
https://www.sec.gov/Archives/edgar/data/1819133/000121390021035641/fs42021a2_bctga.htm#T114
https://www.sec.gov/Archives/edgar/data/1819133/000121390021035641/fs42021a2_bctga.htm#T115
http://www.sec.gov/Archives/edgar/data/1819133/000121390021021456/ea139433ex10-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021021456/ea139433ex2-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021021456/ea139433ex2-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021021456/ea139433ex2-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021021456/ea139433ex2-1_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021032845/fs42021a1ex10-19_bctgacq.htm
http://www.sec.gov/Archives/edgar/data/1819133/000121390021032845/fs42021a1ex10-20_bctgacq.htm
https://www.sec.gov/Archives/edgar/data/1819133/000121390021035641/fs42021a2_bctga.htm#T117
http://www.sec.gov/Archives/edgar/data/1819133/000121390021032845/fs42021a1ex23-1_bctgacq.htm


 

 
    Incorporated by Reference

Exhibit  Description  
Schedule/

Form
 File

Number
 Exhibit

Number
 

File Date
23.2+

 
Consent of PricewaterhouseCoopers LLP, independent registered
public accounting firm of Tango Therapeutics, Inc.         

23.3
 

Consent of Loeb & Loeb LLP (included as part of the opinion filed as
Exhibit 5.1 hereto and incorporated herein by reference).         

24.1
 

Power of Attorney (contained on signature page to the registration
statement).         

99.1+  Form of Proxy Card.         
99.2  Consent of Barbara Weber to be named as a director.         
99.3  Consent of Alexis Borisy to be named as a director.         
99.4  Consent of Aaron Davis to be named as a director.         
99.5  Consent of Reid Huber to be named as a director.         
99.6  Consent of Malte Peters to be named as a director.         
99.7  Consent of Lesley Calhoun to be named as a director.         
99.8  Consent of Mace Rothenberg to be named as a director.         
99.9+  Consent of Canaccord Genuity LLC.         
99.10

 

Opinion of Canaccord Genuity LLC (Included as Annex E to the
proxy statement/prospectus forming a part of this Registration
Statement).         

101.INS  XBRL Instance Document         
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document         
101.SCH  XBRL Taxonomy Extension Schema Document         
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document         
101.LAB  XBRL Taxonomy Extension Labels Linkbase Document         
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document         

 
The annexes, schedules, and certain exhibits to the Agreement and Plan of Merger have been omitted pursuant to Item 601(b)(2) of Regulation S-

K. BCTG hereby agrees to furnish supplementally a copy of any omitted annex, schedule or exhibit to the SEC upon request.
 
 

** To be filed by amendment.
† Indicates a management contract or compensatory plan.
+ Previously filed.
# Portions of this exhibit (indicated by asterisks) have been omitted in accordance with the rules of the Securities and Exchange Commission.
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Item 22. Undertakings.

 
(a) The undersigned registrant hereby undertakes as follows:

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
i. To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

 
ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;
 

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post- effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b)
as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such date of first use.

 
(5) That, for the purpose of determining any liability under the Securities Act of 1933 to any purchaser in the initial distribution of the securities,

the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 
i. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

 
ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
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iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant

or its securities provided by or on behalf of the undersigned registrant; and
 

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

(6) The undersigned registrant hereby undertakes as follows: That prior to any public reoffering of the securities registered hereunder through use
of a prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning of
Rule 145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable registration form
with respect to reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the
applicable form.

 
(7) The registrant hereby undertakes that every prospectus: (i) that is filed pursuant to the immediately preceding paragraph, or (ii) that purports

to meet the requirements of Section 10(a)(3) of the Act and is used in connection with an offering of securities subject to Rule 415, will be
filed as a part of an amendment to the registration statement and will not be used until such amendment is effective, and that, for purposes of
determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(8) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling

persons of the undersigned pursuant to the foregoing provisions, or otherwise, the undersigned has been advised that in the opinion of the
SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the undersigned of expenses incurred or paid by a director, officer or
controlling person of the undersigned in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the undersigned will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.

 
(b) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant

to Item 4, 10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class
mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

 
(c) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the

company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
 

II-8



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has caused this Amendment No. 3 to Registration Statement

to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State of California, on July 15, 2021.
 

  BCTG ACQUISITION CORP.
   
  /s/ Aaron I. Davis

  
Aaron I. David 
Chief Executive Officer

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities

and on the dates indicated:
 

Signature  Title  Date
     
/s/ Aaron I. Davis  Chief Executive Officer and Chairman  July 15, 2021
Aaron I. Davis  (Principal Executive Officer)   
     
/s/ Michael Beauchamp  Chief Financial Officer and Treasurer  July 15, 2021
Michael Beauchamp  (Principal Financial and Accounting Officer)   
     
*  Director  July 15, 2021
Christopher Fuglesang     
     
*  Director  July 15, 2021
Carole L. Nuechterlein     
     
*  Director  July 15, 2021
Richard Heyman     
     
*  Director  July 15, 2021
Charles M. Baum     
     
*  Director  July 15, 2021
Jamie G. Christensen     
     
*  Director  July 15, 2021
James B. Avery     
 
* By:  

/s/ Aaron I. Davis  

Aaron I. Davis  

Attorney-in-Fact  
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Exhibit 4.5
 

NUMBER
C-

 SHARES

   
 SEE REVERSE FOR CERTAIN DEFINITIONS   
   
  CUSIP _____
 

TANGO THERAPEUTICS, INC.
 

COMMON STOCK
 

THIS CERTIFIES THAT                   is the owner of                    fully paid and non-assessable shares of common stock, par value $0.001 per share
(the “Common Stock”), of Tango Therapeutics, Inc., a Delaware corporation (the “Company”), transferable on the books of the Company in person or by
duly authorized attorney upon surrender of this certificate properly endorsed.
 

 
This certificate is not valid unless countersigned by the Transfer Agent and registered by the Registrar of the Company.

 
Witness the facsimile signature of a duly authorized signatory of the Company.

 
   
Authorized Signatory  Transfer Agent
 

 



 

 
TANGO THERAPEUTICS, INC.

 
The Company will furnish without charge to each stockholder who so requests, a statement of the powers, designations, preferences and relative,

participating, optional or other special rights of each class of equity or series thereof of the Company and the qualifications, limitations, or restrictions of
such preferences and/or rights. This certificate and the shares represented thereby are issued and shall be held subject to all the provisions of the Company’s
Second Amended and Restated Certificate of Incorporation and all amendments thereto and resolutions of the Board of Directors providing for the issue of
securities (copies of which may be obtained from the secretary of the Company), to all of which the holder of this certificate by acceptance hereof assents.
 

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full
according to applicable laws or regulations:
 
TEN COM — as tenants in common UNIF GIFT MIN ACT —   Custodian  
TEN ENT — as tenants by the entireties   (Cust)  (Minor)
        
JT TEN — as joint tenants with right of survivorship and not as tenants in

common
 under Uniform Gifts to Minors Act  

     (State) 
 

Additional abbreviations may also be used though not in the above list.
 
For value received,                    hereby sells, assigns and transfers unto
 

(PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER(S) OF ASSIGNEE(S))
 

(PLEASE PRINT OR TYPEWRITE NAME(S) AND ADDRESS(ES), INCLUDING ZIP CODE, OF ASSIGNEE(S))
 

shares of Common Stock represented by the within Certificate, and hereby irrevocably constitutes and appoints
 

Attorney to transfer the said shares of Common Stock on the books of the within named Company with full power of substitution in the premises.
 
Dated:
 
  
 Notice: The signature(s) to this assignment must correspond with the name as

written upon the face of the certificate in every particular, without alteration
or enlargement or any change whatever.

 

 



 
 
Signature(s) Guaranteed:  
  
  
THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE
GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH
MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE
MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
(OR ANY SUCCESSOR RULE).
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345 Park Avenue New York, NY 10154
 

 
 
 
 
 
 
Main         212.407.4000
Fax            212.656.1307
 

 
July 15, 2021
 
BCTG Acquisition Corp. 
12860 El Camino Real, Suite 300
San Diego, CA 92130 
Ladies and Gentlemen:
 

We have acted as counsel to BCTG Acquisition Corp., a Delaware corporation (“BCTG”), in connection with the preparation of a registration
statement on Form S-4, File No. 333-255354, filed by BCTG with the Securities and Exchange Commission under the Securities Act of 1933, as amended,
with respect to the issuance to the security holders of Tango Therapeutics, Inc. (“Tango”), in a business combination transaction (the “Business
Combination”), pursuant to that certain Agreement and Plan of Merger, dated as of April 13, 2021 , by and among BCTG, BCTG Merger Sub Inc., a
Delaware corporation and wholly owned subsidiary of BCTG , and Tango of 55,000,000 shares of common stock, par value $0.001 per share, of BCTG
(the “BCTG Shares”).

 
We have examined such documents and considered such legal matters as we have deemed necessary and relevant as the basis for the opinion set

forth below. With respect to such examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity to original documents of all documents submitted to us as reproduced or certified copies, and the authenticity of the originals of
those latter documents. As to questions of fact material to this opinion, we have, to the extent deemed appropriate, relied upon certain representations of
certain officers of BCTG.
 

We are of the opinion that upon issuance in the Business Combination, the BCTG Shares will be validly issued, fully paid and non-assessable.
 

In addition, the foregoing opinion is qualified to the extent that (a) no opinion is expressed herein as to compliance with any federal or state
consumer protection or antitrust laws, rules, or regulations, or any municipal or local laws and ordinances; and (b) no opinion is expressed herein as to
compliance with or the effect of federal or state securities or blue sky laws.
 

We are admitted to practice in the State of New York, and we express no opinion as to any matters governed by any law other than the law of the
State of New York and the General Corporation Law of the State of Delaware.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference made to us under the caption “Legal
Matters” in the proxy statement/prospectus constituting part of the Registration Statement. In giving this consent, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Act, the rules and regulations of the Commission promulgated thereunder
or Item 509 of Regulation S-K promulgated under the Act.
 
Very truly yours,
 
/s/ Loeb and Loeb LLP
 
Loeb & Loeb LLP
 
 



Exhibit 21.1
 

List of Subsidiaries
 

BCTG Acquisition Corp.
 
BCTG Merger Sub Inc., a Delaware corporation

 
Tango Therapeutics, Inc.
 

Tango Securities Corporation, a Massachusetts corporation



Exhibit 99.2
 
July 14, 2021
 

Consent to Reference in Proxy Statement/Prospectus
 

BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities
and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Barbara Weber
 Name: Barbara Weber, M.D.
 



Exhibit 99.3
 
July 14, 2021

 
Consent to Reference in Proxy Statement/Prospectus

 
BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities

and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Alexis Borisy
 Name: Alexis Borisy
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July 14, 2021

 
Consent to Reference in Proxy Statement/Prospectus

 
BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities

and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Aaron Davis
 Name: Aaron Davis
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July 14, 2021

 
Consent to Reference in Proxy Statement/Prospectus

 
BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities

and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Reid Huber
 Name: Reid Huber, Ph.D.
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July 14, 2021
 

Consent to Reference in Proxy Statement/Prospectus
 

BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities
and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Malte Peters
 Name: Malte Peters, M.D.
 



Exhibit 99.7
 
July 14, 2021

 
Consent to Reference in Proxy Statement/Prospectus

 
BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities

and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Lesley Calhoun
 Name: Lesley Calhoun
 



Exhibit 99.8
 
July 14, 2021

 
Consent to Reference in Proxy Statement/Prospectus

 
BCTG Acquisition Corp, Inc. (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities

and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to
Rule 438 of the Securities Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments
and supplements thereto as a member of the board of directors of the Company following the consummation of the business combination as described in
the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Mace Rothenberg
 Name: Mace Rothenberg, M.D.
 


