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Pursuant to Rule 457(i) under the Securities Act of 1933, as amended (the “Securities Act”), the securities registered
hereunder include such indeterminate (a) number of shares of common stock, (b) number of shares of preferred
stock, (c) number of depositary shares, (d) number of warrants to purchase common stock or preferred stock and
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Securities Exchange Commission (the “Commission’) on August 29, 2014, (SEC File No. 333-198465) and declared
effective by the Commission on September 10, 2014 (the “Prior Registration Statement”), to be sold by the registrant.
The associated filing fee of $284.97 for the Unsold Securities under the Prior Registration Statement is hereby used
to offset the current registration fee due, resulting in an additional registration fee in the amount of $11,305.03 due
in connection with the filing of this Registration Statement.
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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 or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the
Registration Statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED AUGUST 30, 2017

PROSPECTUS

$100,000,000

NanoString Technologies, Inc.

By this prospectus, NanoString Technologies may offer, from time to time:
€Common stock

Preferred stock

Depositary shares

Debt securities

Warrants

Units

All of the securities listed above may be sold separately or as units with other securities.

NanoString Technologies may offer and sell from time to time, in one or more series or issuances and on terms that
NanoString Technologies will determine at the time of the offering, any combination of the securities described in this
prospectus, either individually or as units comprised of one or more of the other classes of securities, up to an
aggregate amount of $100,000,000.

We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may
also add, update, or change information contained in this prospectus. You should carefully read this prospectus and
the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by
reference in this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. See “Plan of Distribution.”

Our common stock is listed on the Nasdaq Global Market under the symbol “NSTG.” We will provide information in
any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on
any securities exchange.

We are an “emerging growth company” as defined under the federal securities laws, and, as such, have elected to
comply with certain reduced public company reporting requirements.

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE “RISK FACTORS” BEGINNING ON
PAGE 5 OF THIS PROSPECTUS AND IN THE APPLICABLE PROSPECTUS SUPPLEMENT BEFORE
INVESTING IN ANY SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this prospectus is , 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the U.S. Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under this shelf process, we may, from time to time, offer
and sell any combination of the securities described in this prospectus in one or more offerings up to a total amount of
$100,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information contained in the prospectus and, accordingly, to
the extent inconsistent, information in this prospectus is superseded by the information in the prospectus supplement.
The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial price to the public; the price paid for the securities; net proceeds; and the other specific
terms related to the offering of the securities.

No person has been authorized to give any information or make any representations in connection with this offering
other than those contained or incorporated by reference in this prospectus, any accompanying prospectus supplement
and any related free writing prospectus in connection with the offering described herein and therein. Neither this
prospectus nor any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to
sell or a solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to
make such an offering or solicitation. This prospectus does not contain all of the information included in the
registration statement. For a more complete understanding of the offering of the securities, you should refer to the
registration statement, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale of
securities. Our business, financial condition, results of operations and prospects may have changed since that date.

-1-
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Prospectus Summary

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated in this prospectus by reference. This summary does not contain all of the information you
should consider before buying securities in this offering. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein or therein by reference, before
making an investment decision.

NanoString Technologies, Inc.

Overview

We develop, manufacture and sell robust, intuitive products that unlock scientifically valuable and clinically
actionable biologic information from minute amounts of tissue. Our nCounter Analysis System directly profiles
hundreds of molecules simultaneously using a novel barcoding technology that is powerful enough for use in research,
yet simple enough for use in clinical laboratories worldwide. We market systems and related consumables to
researchers in academic, government, and biopharmaceutical laboratories for use in understanding fundamental
biology and the molecular basis of disease and to clinical laboratories and medical centers for diagnostic use. As of
June 30, 2017, we have an installed base of approximately 540 systems, which our customers have used to publish
over 1,600 peer-reviewed papers. As researchers using our systems discover new biologic insights to improve clinical
decision-making, these discoveries can be translated and validated as diagnostic tests, either using our nCounter
Elements reagents or, in certain situations, by developing in vitro diagnostic assays. For example, our first molecular
diagnostic product is the Prosigna Breast Cancer Assay, or Prosigna, which provides an assessment of a patient’s risk
of recurrence for breast cancer. In addition, we are collaborating with several biopharmaceutical companies to develop
companion diagnostics, in vitro diagnostic tests to be used to identify which patients are most likely to respond to a
particular therapeutic treatment.

Our nCounter Analysis System enables biologic analysis on a scale appropriate for pathway-based biology, the
examination of networks of tens or hundreds of genes and proteins that act in concert to produce biologic functions or
trigger certain diseases, by digitally quantifying the activity of up to 800 genes or proteins simultaneously in a single
minute tissue sample. Our technology platform is enabled by a unique, proprietary optical barcoding chemistry only
available to us. We offer a range of instruments to appeal to an array of potential customer types. Our nCounter
SPRINT Profiler is designed to appeal to individual researchers running relatively smaller experiments. Our nCounter
MAX is a higher throughput instrument with features appealing to larger core laboratories serving multiple
researchers. Our nCounter Dx Analysis System instrument has been FDA 510(k) cleared together with Prosigna and is
targeted toward clinical laboratories. All three instruments are capable of running our research consumable products
and provide comparable, high-quality data. Our revolutionary new 3D Biology products enable researchers to measure
combinations of gene expression, protein expression and gene mutations simultaneously from a single minute tissue
sample.

Our technology and products address a fundamental challenge in cancer research. With more cancers being detected
earlier, tumor samples are becoming smaller and smaller, while researchers and clinicians have a much greater
appetite for information regarding the activity of genes and proteins. The sensitivity and precision of our novel
barcoding chemistry allows the measurement of subtle changes in genomic and proteomic activity efficiently from
minute samples of tissue. Furthermore, tumor samples are often stored in a format known as formalin-fixed paraffin
embedded, or FFPE, which complicates subsequent analysis of genetic material. Our chemistry is particularly
compatible with FFPE, increasing its popularity among cancer researchers. The nCounter Analysis System is an
easy-to-use and flexible solution that allows researchers to efficiently test hypotheses in a high throughput manner
across thousands of different samples. As a result, the nCounter Analysis System is particularly useful for validating
networks of genes and proteins that characterize and help predict disease states, such as cancer. Using the FLEX
configuration of our nCounter Dx Analysis System, researchers also have the potential to translate their discoveries to
the clinic as diagnostics on a single instrument system after receiving any necessary regulatory authorizations.
Prosigna, our first molecular diagnostic test, is based on a collection of 50 genes known as the PAMS50 gene signature,
which was discovered by several of our research customers. Prosigna can provide a breast cancer patient and her
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physician with a subtype classification based on the fundamental biology of the patient’s tumor, as well as a prognostic
score that predicts the probability of cancer recurrence over ten years. Physicians use Prosigna to help guide
therapeutic decisions so that patients receive a therapeutic intervention only if it is clinically warranted. Prosigna is
regulated as an in vitro diagnostic test and we distribute it as a kit for use on our nCounter Dx Analysis System in
clinical laboratories. We expect that our future in vitro diagnostic products will be regulated and distributed in a
similar manner. This is in contrast to most complex genomic tests, which are currently regulated as services and are
usually offered only by a limited number of specialized laboratories.

To date, we have three collaborations with biopharma companies for the development of companion diagnostic
assays. In 2014, we initiated our first of these collaborations with Celgene Corporation, or Celgene, under which we
are developing an in vitro diagnostic test to identify a subset of patients with diffuse large B-cell lymphoma, who are
believed to be the most likely to benefit from treatment with Celgene’s drug REVLIMID, which is FDA approved for
other indications. In February 2016, we expanded a pre-existing research collaboration with Merck Sharp & Dohme
Corp., a subsidiary of Merck & Co., Inc., or Merck, to develop and commercialize a novel diagnostic test to predict
response to Merck’s anti-PD-1 therapy, KEYTRUDA, in multiple tumor types. In August 2017, we entered into a
collaboration agreement with Lam Research Corporation with respect to the Company’s novel DNA and RNA
sequencing technology called Hyb & Seq. The collaboration agreement relates to the development and
commercialization of the Company’s Hyb & Seq sequencing platform and related assays. Pursuant to the collaboration
agreement, Lam is eligible to receive certain low single-digit percentage royalty payments on net sales by us of certain
products and technologies developed under the collaboration agreement. We believe there are many other similar
opportunities to collaborate with companies developing cancer drugs and we intend to pursue more of these
collaborations.

We generated revenue of $52.7 million, $86.5 million, $62.7 million and $47.6 million for the six months ended

June 30, 2017, and fiscal years 2016, 2015 and 2014, respectively, while incurring net losses of $23.4 million, $47.1
million, $45.6 million and $50.0 million for the six months ended June 30, 2017, and fiscal years 2016, 2015 and
2014, respectively.

Corporate Information

We were incorporated in Delaware in June 2003. Our principal executive offices are located at 530 Fairview Avenue
N., Seattle, Washington 98109. Our telephone number is (206) 378-6266. Our website address is
www.nanostring.com. Information contained on the website is not incorporated by reference into this prospectus, and
should not be considered to be part of this prospectus.

Unless the context indicates otherwise, as used in this prospectus, the terms “NanoString,” “we,” “us” and “our” refer to
NanoString Technologies, Inc. and its subsidiaries, NanoString Technologies Europe Limited, NanoString
Technologies SAS, NanoString Technologies Asia Pacific Limited, NanoString Technologies International, Inc.,
NanoString Technologies GmbH and NanoString Technologies Singapore Pte Limited. We use “NanoString®,”
“NanoString Technologies®,” “nCounter®,” “Molecules that Count®,” “Prosigna®,” “nCounter ElementsTM,” “nCounter
SPRINT,” “Vantage 3D,” “3D Biology,” and “Hyb & Seq” and other marks as trademarks in the United States and other
countries. This prospectus contains references to our trademarks as well as third-party trademarks. Solely for
convenience, trademarks and trade names referred to in this prospectus, including logos, artwork and other visual
displays, may appear without the ® or TM symbols, but such references are not intended to indicate in any way that
we will not assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensor to these
trademarks and trade names. We do not intend our use of third-party trade names or trademarks to imply a relationship
with, or endorsement or sponsorship of us by, any other entity.

The Securities We May Offer

We may offer up to $100,000,000 of common stock, preferred stock and depositary shares, warrants and debt
securities in one or more offerings and in any combination, either individually or as units comprised of one or more of
the other classes of securities. This prospectus provides you with a general description of the securities we may offer.
A prospectus supplement, which we will provide each time we offer securities, will describe the specific amounts,
prices and terms of these securities.

Common Stock

Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the
stockholders, and there are no cumulative rights. Subject to any preferential rights of any outstanding preferred stock,

LR T3
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holders of our common stock are entitled to receive ratably the dividends, if any, as may be declared from time to time
by the board of directors out of funds legally available therefor. If there is a liquidation, dissolution or winding up of
our company, holders of our common stock would be entitled to share in our assets remaining after the payment of
liabilities and any preferential rights of any outstanding preferred stock.

Preferred Stock and Depositary Shares

Under the terms of our certificate of incorporation, our board of directors is authorized to issue shares of preferred
stock in one or more series without stockholder approval. Our board of directors has the discretion to determine the
rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion rights, redemption
privileges and liquidation preferences, of each series of preferred stock.

We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary
receipts.

Each series of preferred stock, depositary shares or depositary receipts, if issued, will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or winding up, voting rights and rights to convert into common stock. We have no
present plans to issue any shares of preferred stock, depositary shares or depositary receipts nor are any shares of our
preferred stock, depositary shares or depositary receipts presently outstanding.

Warrants

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the “debt
securities.” The subordinated debt securities generally will be entitled to payment only after payment of our senior
debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument
governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly
junior to, the subordinated debt securities. We may issue debt securities that are convertible into shares of our
common stock.

The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We
have summarized the general features of the debt securities to be governed by the indentures. These indentures have
been filed as exhibits to the registration statement of which this prospectus forms a part. We encourage you to read
these indentures. Instructions on how you can get copies of these documents are provided under the heading “Where
You Can Find More Information.”

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this
prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.

2.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering

of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the

heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.

You should also consider the risks, uncertainties and assumptions discussed under “Part [—Item 1A—Risk Factors,” in our
most recent Annual Report on Form 10-K and “Part II—Item 1A—Risk Factors” in our Quarterly Reports on Form 10-Q, all
of which are incorporated herein by reference, and may be amended, supplemented or superseded from time to time

by other reports we file with the SEC in the future and any prospectus supplement related to a particular offering. The

risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not

presently known to us or that we currently deem immaterial may also affect our operations.

FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and

each prospectus supplement contain certain statements that constitute “forward-looking statements” within the meaning

of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act. The words “anticipate,” “expect,” “believe,” “goal,” “plan,” “intend,” “estimate,” “may,” “will,” and similar ex
and variations thereof are intended to identify forward-looking statements, but are not the exclusive means of

identifying such statements. Those statements appear in this prospectus, any accompanying prospectus supplement

and the documents incorporated herein and therein by reference, particularly in the sections entitled ‘“Prospectus
Summary,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Business,” and include statements regarding the intent, belief or current expectations of the Company and management
that are subject to known and unknown risks, uncertainties and assumptions.

This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any
prospectus supplement also contain statements that are based on the current expectations of our Company and
management. You are cautioned that any such forward-looking statements are not guarantees of future performance

and involve risks and uncertainties, and that actual results may differ materially from those projected in the
forward-looking statements as a result of various factors.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be

predicted or quantified, you should not rely upon forward-looking statements as predictions of future events. The

events and circumstances reflected in the forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements. Except as required by applicable law,
including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a

result of any new information, future events or otherwise.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges on a historical basis for each of the
periods indicated. You should read these ratios in connection with our consolidated financial statements, including the
notes to those statements, and our quarterly report on Form 10-Q for the period ended June 30, 2017, incorporated by
reference in this prospectus.

29 ¢

l;;s,cal Year Ended December Six Months Ended

2012 2013 2014 2015 2016 June 30, 2017
Ratio of earnings to fixed charges — — — — — —
The ratio of earnings to combined fixed charges and preference dividends represents the number of times that fixed
charges and preference dividends are covered by earnings. Earnings consist of income or loss from continuing
operations before income taxes and fixed charges, excluding preference dividends. Fixed charges consist of interest
expensed and capitalized under capital leases, estimated interest expense within rental expense, and preference
dividends. In the fiscal years ended December 31, 2012, 2013, 2014, 2015, 2016, and the six months ended June 30,

10
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2017, earnings were insufficient to cover fixed charges by $25.2 million, $33.9 million, $50.0 million, $45.4 million,
$47.0 million, and $23.3 million respectively.

As of the date of this prospectus, we have no shares of preferred stock outstanding, and consequently, our ratio of
earnings to combined fixed charges and preferred share dividends and ratio of earnings to fixed charges would be
identical.

USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities
offered by this prospectus for general corporate purposes, which may include working capital, capital expenditures,
other corporate expenses and acquisitions of complementary products, technologies or businesses. The timing and
amount of our actual expenditures will be based on many factors, including cash flows from operations and the
anticipated growth of our business. As a result, unless otherwise indicated in the prospectus supplement, our
management will have broad discretion to allocate the net proceeds of the offerings. Pending their ultimate use, we
intend to invest the net proceeds in short-term, investment-grade, interest-bearing instruments.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock or any other securities. We anticipate that
we will retain all available funds and any future earnings, if any, for use in the operation of our business and do not
anticipate paying cash dividends in the foreseeable future. In addition, our credit facility materially restricts, and
future debt instruments we issue may materially restrict, our ability to pay dividends on our common stock. Payment
of future cash dividends, if any, will be at the discretion of the board of directors after taking into account various
factors, including our financial condition, operating results, current and anticipated cash needs, the requirements of
current or then-existing debt instruments and other factors the board of directors deems relevant.

3.
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of the rights of our capital stock. This summary is not complete. For more detailed
information, please see our certificate of incorporation and bylaws, both filed as exhibits to our quarterly report on
Form 10-Q for the period ended June 30, 2013, as filed on August 8, 2013.

Our authorized capital stock consists of 150,000,000 shares of common stock, par value $0.0001 per share, and
15,000,000 shares of preferred stock, par value $0.0001 per share.

As of June 30, 2017, there were 25,165,602 shares of our common stock outstanding, held by approximately 25
stockholders of record, and no shares of our preferred stock outstanding. Our board of directors is authorized, without
stockholder approval except as required by the listing standards of The NASDAQ Global Market, to issue additional
shares of our capital stock.

Common Stock

Outstanding Shares

As of June 30, 2017, we had 25,165,602 shares of common stock outstanding. As of June 30, 2017, we had
approximately 25 record holders of our common stock.

As of June 30, 2017, there were 332,198 shares of common stock subject to outstanding warrants, 5,433,056 shares of
common stock underlying outstanding options and 271,980 shares of common stock underlying restricted stock units.
Voting Rights

Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors. Our certificate of incorporation and bylaws do not provide for
cumulative voting rights. Because of this, the holders of a plurality of the shares of common stock entitled to vote in
any election of directors can elect all of the directors standing for election, if they should so choose. With respect to
matters other than the election of directors, at any meeting of the stockholders at which a quorum is present or
represented, the affirmative vote of a majority of the voting power of the shares present in person or represented by
proxy at such meeting and entitled to vote on the subject matter shall be the act of the stockholders, except as
otherwise required by law. The holders of a majority of the stock issued and outstanding and entitled to vote, present
in person or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the
stockholders.

Dividends

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of common stock are
entitled to receive dividends, if any, as may be declared from time to time by the board of directors out of legally
available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in
the net assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities
and the satisfaction of any liquidation preference granted to the holders of any then outstanding shares of preferred
stock.

Rights and Preferences

Holders of common stock have no preemptive, conversion, subscription or other rights, and there are no redemption or
sinking fund provisions applicable to the common stock. The rights, preferences and privileges of the holders of
common stock are subject to and may be adversely affected by, the rights of the holders of shares of any series of
preferred stock that we may designate in the future.

Fully Paid and Nonassessable

All of our outstanding shares of common stock are, and the shares of common stock to be issued pursuant to this
offering, when paid for, will be fully paid and nonassessable.

Preferred Stock

Our board of directors has the authority, without further action by the stockholders, to issue up to 15,000,000 shares of
preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. These rights,
preferences and privileges could include dividend rights, conversion rights, voting rights, redemption rights,
liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of such
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series, any or all of which may be greater than the rights of common stock. The issuance of preferred stock could
adversely affect the voting power of holders of common stock and the likelihood that such holders will receive
dividend payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect of
delaying, deferring or preventing change in our control or other corporate action. We have no present plan to issue any
shares of preferred stock.

Warrants

As of June 30, 2017, we had outstanding warrants entitling holders to purchase an aggregate of 332,198 shares of our
common stock at a weighted-average exercise price of $9.01 per share.

These warrants have a net exercise provision under which their holders may, in lieu of payment of the exercise price
in cash, surrender the warrant and receive a net amount of shares based on the fair market value of our stock at the
time of exercise of the warrants after deduction of the aggregate exercise price. These warrants contain provisions for
adjustment of the exercise price and number of shares issuable upon the exercise of warrants in the event of certain
stock dividends, stock splits, reorganizations, reclassifications and consolidations.

Registration Rights

Under our investors’ rights agreement, the holders of approximately 3.4 million shares of our common stock, or
securities convertible into common stock, or their transferees, have the right to require us to register the offer and sale
of their shares, or to include their shares in any registration statement we file, in each case as described below.
Demand Registration Rights

The holders of the shares having registration rights have the right to demand that we use best efforts to file a
registration statement for the registration of the offer and sale of at least such number of shares with an anticipated
offering proceeds in excess of $5.0 million. We are only obligated to file up to two registration statements in
connection with the exercise of demand registration rights. These registration rights are subject to specified conditions
and limitations, including the right of the underwriters to limit the number of shares included in any such registration
under certain circumstances and our ability to defer the filing of a registration statement with respect to an exercise of
such demand registration rights for up to 90 days under certain circumstances.

Form S-3 Registration Rights

The holders of the shares having registration rights have the right to demand that we file a registration statement on
Form S-3 so long as the aggregate amount of shares to be offered and sold under such registration statement on Form
S-3 is at least $1.0 million. We are not obligated to file any registration statements within 180 days of a registration
statement that we propose. These registration rights are subject to specified conditions and limitations, including our
ability to defer the filing of a registration statement with respect to an exercise of such Form S-3 registration rights for
up to 90 days under certain circumstances.

Piggyback Registration Rights

If we propose to register the offer and sale of any of our securities under the Securities Act either for our own account
or for the account of other stockholders, a stockholder with registration rights will have the right, subject to certain
exceptions, to include their shares of common stock in the registration statement. These registration rights are subject
to specified conditions and limitations, including the right of the underwriters to limit the number of shares included in
any such registration statement under certain circumstances, but not below 25% of the total number of shares covered
by the registration statement.

Expenses of Registration

We will pay all expenses relating to any demand registrations, Form S-3 registrations and piggyback registrations,
other than underwriting discounts and selling commissions.

Termination

The registration rights terminate upon the earliest of (1) July 1, 2018, (2) as to a given holder of registration rights,
when such holder of registration rights can sell all of such holder’s registrable securities in a three month-period
pursuant to Rule 144 promulgated under the Securities Act and (3) a change in control of us.

Anti-Takeover Effects of Delaware and Washington Law and Our Certificate of Incorporation and Bylaws

Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 generally prohibits a publicly
held Delaware corporation from engaging in a “business combination” with any “interested stockholder” for a period of
three years after the date of the transaction in which the person became an interested stockholder, unless:
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prior to the date of the transaction, the board of directors of the corporation approved either the business combination
or the transaction which resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares outstanding (1) shares owned by
persons who are directors and also officers and (2) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered
in a tender or exchange offer; or

on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at
an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds
of the outstanding voting stock which is not owned by the interested stockholder.

Section 203 defines a business combination to include:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the
corporation;

subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any
class or series of the corporation beneficially owned by the interested stockholder; and

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits provided by or through the corporation.

Washington Business Corporation Act

The laws of Washington, where our principal executive offices are located, impose restrictions on certain transactions
between certain foreign corporations and significant stockholders. In particular, the Washington Business Corporation
Act, or WBCA, prohibits a “target corporation,” with certain exceptions, from engaging in certain “significant business
transactions” with a person or group of persons which beneficially owns 10% or more of the voting securities of the
target corporation, an “acquiring person,” for a period of five years after such acquisition, unless the transaction or
acquisition of shares is approved by a majority of the members of the target corporation’s board of directors prior to
the time of acquisition. Such prohibited transactions may include, among other things:

any merger or consolidation with, disposition of assets to, or issuance or redemption of stock to or from, the acquiring
person;

any termination of 5% or more of the employees of the target corporation as a result of the acquiring person’s
acquisition of 10% or more of the shares; and

allowing the acquiring person to receive any disproportionate benefit as a stockholder.

After the five-year period, a significant business transaction may take place as long as it complies with certain fair
price provisions of the statute or is approved at an annual or special meeting of stockholders.

We will be considered a “target corporation” so long as our principal executive office is located in Washington, and: (1)
a majority of our employees are residents of the state of Washington or we employ more than one thousand residents
of the state of Washington; (2) a majority of our tangible assets, measured by market value, are located in the state of
Washington or we have more than $50 million worth of tangible assets located in the state of Washington; and (3) any
one of the following: (a) more than 10% of our stockholders of record are resident in the state of Washington;

(b) more than 10% of our shares are owned of record by state residents; or (c) 1,000 or more of our stockholders of
record are resident in the state.

If we meet the definition of a target corporation, the WBCA may have the effect of delaying, deferring or preventing a
change of control.

Certificate of Incorporation and Bylaws

Provisions of the certificate of incorporation and bylaws may delay or discourage transactions involving an actual or
potential change in our control or change in our management, including transactions in which stockholders might
otherwise receive a premium for their shares, or transactions that our stockholders might otherwise deem to be in their
best interests. Therefore, these provisions could adversely affect the price of our common stock. Among other things,
the certificate of incorporation and bylaws:
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permit the board of directors to issue up to 15,000,000 shares of preferred stock, with any rights, preferences and
privileges as they may designate, including the right to approve an acquisition or other change in our control;
provide that the authorized number of directors may be changed only by resolution of the board of directors;

rovide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled
by the affirmative vote of a majority of directors then in office, even if less than a quorum;
divide the board of directors into three classes;
provide that a director may only be removed from the board of directors by the stockholders for cause;
require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting of
stockholders and not be taken by written consent;
provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for
election as directors at a meeting of stockholders must provide notice in writing in a timely manner, and also meet
specific requirements as to the form and content of a stockholder’s notice;
not provide for cumulative voting rights (therefore allowing the holders of a plurality of the shares of common stock
entitled to vote in any election of directors to elect all of the directors standing for election, if they should so choose);
provide that special meetings of our stockholders may be called only by the chairman of the board, our chief executive
officer or by the board of directors pursuant to a resolution adopted by a majority of the total number of authorized
directors; and
provide that stockholders are permitted to amend the bylaws only upon receiving at least two-thirds of the votes
entitled to be cast by holders of all outstanding shares then entitled to vote generally in the election of directors,
voting together as a single class.
The amendment of any of these provisions requires approval by the holders of at least two-thirds of our outstanding
common stock, voting as a single class.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. The
transfer agent and registrar’s address is 6201 15th Avenue, Brooklyn, New York 11219.
Listing
Our common stock is listed on The NASDAQ Global Market under the symbol “NSTG.”

4-
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DESCRIPTION OF THE DEPOSITARY SHARES

General

At our option, we may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. If
we do elect to offer fractional shares of preferred stock, we will issue receipts for depositary shares and each of these
depositary shares will represent a fraction of a share of a particular series of preferred stock, as specified in the
applicable prospectus supplement. Each owner of a depositary share will be entitled, in proportion to the applicable
fractional interest in shares of preferred stock underlying that depositary share, to all rights and preferences of the
preferred stock underlying that depositary share. These rights may include dividend, voting, redemption and
liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected
by us to act as depositary, under a deposit agreement by and among us, the depositary and the holders of the
depositary receipts. The depositary will be the transfer agent, registrar and dividend disbursing agent for the
depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders
of depositary receipts agree to be bound by the deposit agreement, which requires holders to take certain actions such
as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete, and is subject to
modification in any prospectus supplement for any issuance of depositary shares. You should refer to the forms of the
deposit agreement, our certificate of incorporation and the certificate of designation that are, or will be, filed with the
SEC for the applicable series of preferred stock.

Dividends

The depositary will distribute cash dividends or other cash distributions, if any, received in respect of the series of
preferred stock underlying the depositary shares to the record holders of depositary receipts in proportion to the
number of depositary shares owned by those holders on the relevant record date. The relevant record date for
depositary shares will be the same date as the record date for the preferred stock.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary receipts that are entitled to receive the distribution, unless the depositary determines that it is not
feasible to make the distribution. If this occurs, the depositary, with our approval, may adopt another method for the
distribution, including selling the property and distributing the net proceeds to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of our
voluntary or involuntary liquidation, dissolution or winding up, holders of depositary shares will be entitled to receive
the fraction of the liquidation preference accorded each share of the applicable series of preferred stock, as set forth in
the applicable prospectus supplement.

Redemption

If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of the
preferred stock held by the depositary. Whenever we redeem any preferred stock held by the depositary, the
depositary will redeem, as of the same redemption date, the number of depositary shares representing the preferred
stock so redeemed. The depositary will mail the notice of redemption to the record holders of the depositary receipts
promptly upon receiving the notice from us and not fewer than 20 or more than 60 days, unless otherwise provided in
the applicable prospectus supplement, prior to the date fixed for redemption of the preferred stock.

Voting

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will
mail the information contained in the notice of meeting to the record holders of the depositary receipts underlying the
preferred stock. Each record holder of those depositary receipts on the record date will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the amount of preferred stock underlying that holder’s
depositary shares. The record date for the depositary will be the same date as the record date for the preferred stock.
The depositary will, to the extent practicable, vote the preferred stock underlying the depositary shares in accordance
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with these instructions. We will agree to take all action that may be deemed necessary by the depositary in order to
enable the depositary to vote the preferred stock in accordance with these instructions. The depositary will not vote the
preferred stock to the extent that it does not receive specific instructions from the holders of depositary receipts.
Withdrawal of Preferred Stock
Owners of depositary shares will be entitled to receive upon surrender of depositary receipts at the principal office of
the depositary and payment of any unpaid amount due to the depositary, the number of whole shares of preferred
stock underlying their depositary shares.
Partial shares of preferred stock will not be issued. Holders of preferred stock will not be entitled to deposit the shares
under the deposit agreement or to receive depositary receipts evidencing depositary shares for the preferred stock.
Amendment and Termination of the Deposit Agreement
The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be
amended by agreement between the depositary and us. However, any amendment which materially and adversely
alters the rights of the holders of depositary shares, other than fee changes, will not be effective unless the amendment
has been approved by at least a majority of the outstanding depositary shares. The deposit agreement may be
terminated by the depositary or us only if:
all outstanding depositary shares have been redeemed; or
there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has
been made to all the holders of depositary shares.
Charges of Depositary
We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangement. We will also pay charges of the depositary in connection with:
the initial deposit of the preferred stock;
the initial issuance of the depositary shares;

any redemption of the preferred

stock; and
all withdrawals of preferred stock by owners of depositary shares.
Holders of depositary receipts will pay transfer, income and other taxes and governmental charg