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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as amended, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional classes of securities
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See
the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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The information in this prospectus is not complete and may be changed. The selling stockholder listed herein may not sell these securities until the
registration statement filed with the U.S. Securities and Exchange Commission becomes effective. This prospectus is not an offer to sell the
securities and it is not soliciting an offer to buy the securities in any state where offers or sales are not permitted.

Subject to completion, dated April 1, 2025

PROSPECTUS

Up to 5,714,285 Shares of Common Stock
Offered by the Selling Stockholder

 

Absci Corporation
Common Stock

This prospectus relates to the proposed resale or other disposition from time to time by the selling stockholder identified in this prospectus (the Selling Stockholder) of up to an aggregate of
5,714,285 shares of our common stock, par value $0.0001 per share. The shares were issued and sold to the Selling Stockholder at a purchase price of $3.50 per share pursuant to a Stock
Purchase Agreement by and between the Company and the Selling Stockholder in a private placement exempt from the registration requirements pursuant to Section 4(a)(2) of the Securities Act
of 1933, as amended (the Securities Act), which closed on January 7, 2025. We will not sell any shares of common stock under this prospectus and will not receive any of the proceeds from the
sale or other disposition of common stock by the Selling Stockholder.

The Selling Stockholder or its pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose of the shares of our common stock from time to time through public or private
transactions. The shares of our common stock offered by the Selling Stockholder may be sold at market prices prevailing at the time of sale, at prices related to such market prices, at a fixed price
or prices subject to change, or at negotiated prices. The Selling Stockholder will bear all commissions and discounts, if any, attributable to the sales of shares. We will bear all other costs,
expenses and fees in connection with the registration of the shares. See the information under the heading “Plan of Distribution” for more information about how the Selling Stockholder may sell
or dispose of its shares of our common stock.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “ABSI.” On March 31, 2025, the last reported sale price of shares of our common stock on the Nasdaq Global
Select Market was $2.51 per share.

Investing in our common stock involves a high degree of risk. Before making an investment decision, please read the information under the heading “Risk Factors” on page 5 of this
prospectus and in the documents incorporated by reference or deemed to be incorporated by reference into this prospectus.

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         , 2025.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC) using a “shelf” registration process.

This prospectus relates to the resale or other disposition of up to 5,714,285 shares of our common stock held by the Selling Stockholder identified under the
heading “Selling Stockholder.” This prospectus provides you with a general description of the securities the Selling Stockholder may offer. When the
Selling Stockholder sells shares of our common stock using this prospectus, we or the Selling Stockholder may, if required, provide a prospectus
supplement that will contain specific information about the offering and the securities offered, and may also add, update or change information contained in
this prospectus. If there is any inconsistency between information in this prospectus and any accompanying prospectus supplement, you should rely on the
information in the most recent applicable prospectus supplement and documents incorporated by reference herein and therein.

You should rely only on the information contained or incorporated by reference in this prospectus or a prospectus supplement. Neither we nor the Selling
Stockholder have authorized anyone else to provide you with information that is in addition to or different from that contained or incorporated by reference
in this prospectus or a prospectus supplement.

Neither we nor the Selling Stockholder are offering to sell these securities in any jurisdiction where such offer and sale is not permitted. The distribution of
this prospectus and the offering of the common stock in certain jurisdictions may be restricted by law. Persons outside the United States who come into
possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution
of this prospectus outside the United States. Neither this prospectus nor any accompanying prospectus supplement constitutes, and may not be used in
connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus or such accompanying prospectus supplement
by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

The information contained in this prospectus or in an applicable prospectus supplement is accurate only as of their respective dates, and the information in
the documents incorporated by reference in this prospectus or any applicable prospectus supplement is accurate only as of the date of those documents,
regardless of the time of delivery of this prospectus or of any sale of our common stock. Our business, financial condition, results of operations and
prospects may have changed since that date. It is important for you to read and consider all information contained or incorporated by reference in this
prospectus or any applicable prospectus supplement in making your investment decision. You should read both this prospectus and any applicable
prospectus supplement, as well as the documents incorporated by reference into this prospectus and the additional information described under “Where You
Can Find More Information” in this prospectus, before investing in our common stock.

Unless otherwise indicated or the context otherwise requires, references in this prospectus to “Absci,” the “Company,” the “Registrant,” “we,” “us” and
“our” refer, collectively, to Absci Corporation, a Delaware corporation, and its consolidated subsidiaries, unless otherwise specified or the context indicates
otherwise. References to our “common stock” refer to the common stock, par value $0.0001 per share, of Absci Corporation.

All references in this prospectus to our financial statements include, unless the context indicates otherwise, the related notes.

The industry and market data and other statistical information contained in this prospectus, any accompanying prospectus supplement and the documents
we incorporate by reference herein and therein are based on management’s own estimates, independent publications, government publications, reports by
market research firms or other published independent sources, and, in each case, are believed by management to be reasonable estimates. Although we
believe these sources are reliable, we have not independently verified the information.

We use various trademarks and trade names in our business, including the following marks referred to in this document: Absci® and our corporate logo.
All other trademarks or trade names referred to in this prospectus are the property of their respective owners. Solely for convenience, the trademarks and
trade names in this prospectus are referred to without the symbols ® and ™, but such references should not be construed as any indicator that their
respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do not intend our use or display of other companies’
trademarks and trade names to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
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PROSPECTUS SUMMARY

The following summary of our business highlights certain of the information contained elsewhere or incorporated by reference in this prospectus. Because
this is only a summary, however, it does not contain all of the information that may be important to you. You should carefully read this prospectus,
including the documents incorporated by reference, which are described under “Incorporation of Certain Information by Reference” and “Where You Can
Find More Information” in this prospectus. You should also carefully consider the matters discussed in this prospectus under the heading “Risk Factors”
and in other periodic reports incorporated herein by reference.

Our Company

We are a data-first generative AI drug creation company with the mission to design differentiated antibody therapeutics. Our Integrated Drug Creation
platform comprises, in part, cutting edge generative AI models aimed at designing better antibody therapeutics, including against hard-to-drug targets.
Antibody therapeutics represent a growing market and significant medical opportunity, yet the biopharmaceutical industry faces challenges in bringing
these potentially life-changing medicines to patients. Leveraging our synthetic biology roots, we expect our Integrated Drug Creation platform to improve
upon traditional biologic drug discovery by using AI to simultaneously optimize multiple drug characteristics that may be important to development and
therapeutic benefit. Through these efforts, we aim to shorten time to clinic, while increasing the probability of success. Our approach expands the
possibilities in biopharmaceuticals—shifting from a paradigm of drug discovery to drug creation—with the goal of bringing best-in-class and first-in-class
antibody therapeutics to the patients who need them.

Our strategy centers on our Integrated Drug Creation platform, which comprises cutting edge generative AI models and a deep expertise in synthetic
biology, wet-lab data generation experimental validation capabilities. By leveraging our data advantage, we drive a continuous learning cycle—data to
train, AI to create, and wet lab to validate—that accelerates AI model innovation and thus continually improves our Integrated Drug Creation platform.
With each iteration, our Integrated Drug Creation platform refines its predictive capabilities, improving design capabilities and allowing us to create better
antibody therapeutics against increasingly challenging targets beyond the reach of traditional drug discovery approaches.

Our strategy is focused on monetizing our Integrated Drug Creation platform by generating internally developed programs that are later partnered or out-
licensed following certain value inflection points (anywhere from preclinical through clinical development) or by partnering with third parties who wish to
leverage our Integrated Drug Creation platform for early discovery efforts in a variety of deal structures. This strategy allows us to advance a diverse
portfolio of AI-designed antibody therapeutics that have the potential to bring potentially life-changing medicines to patients.

Internally Developed Programs

Our pipeline reflects internally developed programs which highlight our differentiated capabilities in de novo antibody creation, multi-parametric lead
optimization, and reverse immunology, with an initial focus on cytokine biology. As of December 31, 2024, we have identified four wholly owned,
internally developed programs focusing on cytokine biology as well as several undisclosed internal pipeline programs currently in early discovery phases.
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Partnered Programs

Drug Creation Programs: We enter into collaborations with third parties who are seeking to leverage our platform to solve challenging problems. We work
closely with our partners on single and multi-target programs to develop product candidates against targets they have selected. We aim to expand and
diversify our portfolio of partnered programs through these collaborations, each of which may include up-front fees and research fees, as well as potential
clinical and/or commercial milestones and royalties.

Co-development Programs: We enter into co-development partnerships with third parties who may offer perceived synergies with our Integrated Drug
Creation platform. Our co-development programs are based on a clear alignment to take these programs through to certain value inflection points before
considering partnering or out-licensing opportunities. Our co-development partnerships may be directed to either single and multi-target programs and may
include mutual cost-sharing and/or technology contributions. We aim to further expand and diversify our portfolio of partnered programs through these co-
development partnerships. By sharing both the risks and rewards of these programs, we ensure both parties are motivated for success.

Our business model is underpinned by our Integrated Drug Creation platform which supports a strategic diversification of our program portfolio through
internally developed programs, partnered drug creation programs, and co-development programs. This strategic diversification allows us the potential to
balance our program portfolio between internally developed programs over which we have more control and from which more significant economic returns
may be generated, and partnered programs which broaden our reach into therapeutic areas in which our partner offers established capabilities and expertise.
Our business model provides access to diverse therapeutic indications with the optionality to pivot and adapt as specific programs progress. Thus, our
business model offers diversification of risk and the potential for enhanced return on investment. We believe we will grow and diversify our portfolio of
programs through our business model, ultimately driving innovation and delivering value for all stakeholders.

Corporate Information

We were originally formed in August 2011 as an Oregon limited liability company and later converted into a Delaware limited liability company in April
2016 under the name AbSci LLC. In October 2020, we completed a reorganization whereby we were converted from a Delaware limited liability company
named AbSci LLC to a Delaware corporation under the name Absci Corporation.

Our principal executive offices are located at 18105 SE Mill Plain Boulevard, Vancouver, Washington 98683. Our telephone number is (360) 949-1041.
Our website address is https://www.absci.com/. Our website and the information contained on, or that can be accessed through, the website will not be
deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not rely on any such information in making your
decision whether to purchase our securities.

For additional information about our Company, please refer to other documents we have filed with the SEC and that are incorporated by reference into this
prospectus, as listed under the heading “Incorporation of Certain Information by Reference.”

Implications of Being an Emerging Growth Company

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. As an emerging growth
company, we may take advantage of specified reduced disclosure and other requirements that are otherwise applicable generally to public companies.
These provisions include, but are not limited to:

• being permitted to present only two years of audited financial statements and only two years of related “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in our periodic reports and registration statements;
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• not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended, or
SOX;

• reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements, and registration statements;
and

• exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved.

We may take advantage of these exemptions until such time that we are no longer an emerging growth company. We will remain an emerging growth
company until the earliest to occur of: (i) the last day of the fiscal year in which we have total annual gross revenues of $1.235 billion or more; (ii)
December 31, 2026; (iii) the date on which we have issued more than $1.0 billion in nonconvertible debt during the previous three years; or (iv) the last day
of the fiscal year in which we are deemed to be a large accelerated filer under the rules of the SEC, which means the market value of our common stock
that is held by non-affiliates exceeds $700 million as of the last business day of our second fiscal quarter. We may choose to take advantage of some but not
all of these exemptions. We have taken advantage of reduced reporting requirements. Accordingly, the information contained herein may be different from
the information you receive from other public companies in which you hold stock.

We have elected to utilize the exemption for the delayed adoption of certain accounting standards, and, therefore, we will adopt new or revised accounting
standards at the time private companies adopt the new or revised accounting standard and will do so until such time that we either (i) irrevocably elect to
“opt out” of such extended transition period or (ii) no longer qualify as an emerging growth company. We may choose to early adopt any new or revised
accounting standards whenever such early adoption is permitted for private companies. As a result of this election, the information that we provide in this
prospectus or any applicable prospectus supplement or free writing prospectus may be different than the information you may receive from other public
companies in which you hold equity interests.

We are also a “smaller reporting company” as defined in the Securities Exchange Act of 1934, as amended (the Exchange Act). We may continue to be a
smaller reporting company even after we are no longer an emerging growth company. We may continue to be a smaller reporting company after any
offering under this prospectus and any accompanying prospectus supplement if either (i) the market value of our shares held by non-affiliates is less than
$250 million as measured on the last business day of our second fiscal quarter or (ii) our annual revenue was less than $100 million during the most
recently completed fiscal year and the market value of our shares held by non-affiliates is less than $700 million as measured on the last business day of our
second fiscal quarter. Specifically, as a smaller reporting company, we may choose to present only the two most recent fiscal years of audited financial
statements in our Annual Report on Form 10-K and have reduced disclosure obligations regarding executive compensation. Further, if we are a smaller
reporting company with less than $100 million in annual revenue, we would not be required to obtain an attestation report on internal control over financial
reporting issued by our independent registered public accounting firm.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you should carefully consider
the risk factors described in “Item 1A. Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2024 and in our subsequent
periodic reports under the Exchange Act, which are incorporated into this prospectus by reference, together with other information in this prospectus and
the information and documents incorporated by reference herein. Additional risks and uncertainties not presently known to us, or that we currently view as
immaterial, may also impair our business. If any of these risks actually occur, our business, financial condition, results of operations, prospects or cash flow
could be seriously harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, together with any accompanying prospectus supplement and the information incorporated by reference herein and therein, contain or
incorporate forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements
contained or incorporated by reference in this prospectus or any accompanying prospectus supplement, other than statements of historical fact, including,
without limitation, statements regarding our strategy, future operations, future operating expenses, future financial position, future revenue, projected costs,
prospects, plans, intentions, expectations, goals and objectives are forward-looking statements. The words “anticipates,” “approximately,” “believes,”
“could,” “designed,” “estimates,” “expects,” “goal,” “intends,” “may,” “objective,” “plans,” “potential,” “predicts,” “projects,” “pursuing,” “seeks,”
“should,” “will,” “would” and similar expressions (including the negatives thereof) are intended to identify forward-looking statements, although not all
forward-looking statements contain these identifying words. The forward-looking statements contained or incorporated by reference in this prospectus or
any accompanying prospectus supplement include, but are not limited to, statements about:

• our plans and expectations regarding the initiation, timing, progress, results, and costs of our internal discovery, research and
development programs, including current and future preclinical studies and clinical trials, and the period during which the results of such
studies and trials will become available;

• our ability and timing to advance our product candidates in, and to successfully initiate, conduct, enroll and complete, clinical trials;

• our expectations regarding the therapeutic potential of our product candidates, and the disease indications for which we intend to develop
our product candidates;

• the timing and likelihood of, and our ability to obtain and maintain, regulatory clearances of our Investigational New Drug applications to
initiate clinical trials and regulatory approval to commercialize our product candidates;

• our expectations regarding our further development of, successful application of, and the rate and degree of market acceptance of, our
Integrated Drug Creation platform, including progress towards fully in silico biologic drug discovery;

• our expectations regarding our ability to leverage our Integrated Drug Creation platform to shorten preclinical development timelines for
biologics;

• our expectations regarding the markets for our product candidates, if approved, as well as those product candidates developed by our
partners using our services and technologies, including the growth rate of the biologics market;

• our ability to attract new partners and enter into drug creation agreements that contain milestone and royalty obligations in favor of us;

• adverse public perception of the use of AI and product candidates developed using AI may negatively impact demand for, or regulatory
approval of, our product candidates and adversely affect investor and marketplace perception of our platform technology;

• our potential to receive revenue from the achievement of milestones and from royalties on net sales under agreements with our partners
with respect to products originating from our Integrated Drug Creation platform;

• our ability to enter into commercial license agreements for our existing Partnered Programs with those partners who do not currently have
milestone payment and royalty obligations to us;

• our ability to manage and grow our business by expanding our relationships with existing partners or introducing our Integrated Drug
Creation platform to new partners and developing product candidates for internally developed programs;
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• our expectations regarding our current and future partners’ continued development of, and ability to commercialize, biologic drugs
generated utilizing our proprietary Integrated Drug Creation platform;

• our strategy, including our strategy to advance internally developed programs through preclinical studies and clinical trials;

• our estimates of our expenses, ongoing losses, future revenue, capital requirements and our need for or ability to obtain additional
funding before we can expect to generate additional revenue;

• our estimates of the sufficiency of our cash, cash equivalents and short-term investments;

• our calculations and estimates related to the valuation of our intangible assets;

• our ability to establish, maintain or expand collaborations, partnerships or strategic relationships;

• our ability to provide our partners with a full drug discovery solution and the use of AI across our Integrated Drug Creation platform;

• our ability to obtain, maintain and enforce intellectual property protection for our platform, products and other technologies, the duration
of such protection and our ability to operate our business without infringing on the intellectual property rights of others;

• our ability to attract, hire and retain key personnel and to manage our growth effectively;

• our expectations regarding use of our cash, cash equivalents and short-term investments;

• our financial performance and that of companies in our industry and the financial markets generally;

• the volatility of the trading price of our common stock;

• our competitive position and the development of and projections relating to our competitors or our industry;

• the impact of laws and regulations on our business and operations;

• our expectations regarding the time during which we will be an emerging growth company under the JOBS Act; and

• global economic conditions, including market volatility, acts of war and civil and political unrest, and our expectations about market
trends and effects from inflation and fluctuations in interest rates.

We may not actually achieve the plans, intentions, or expectations disclosed in our forward-looking statements, and you should not place undue reliance on
our forward-looking statements. Actual results or events could differ materially from the plans, intentions, and expectations disclosed in the forward-
looking statements we make. Moreover, we operate in a competitive and rapidly changing environment. New risks and uncertainties emerge from time to
time, and it is not possible for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this
prospectus, any accompanying prospectus supplement or the information incorporated by reference herein or therein. Our forward-looking statements do
not reflect the potential impact of any future acquisitions, mergers, dispositions, collaborations, joint ventures, or investments we may make or enter into.

You should read this prospectus, any accompanying prospectus supplement and the information incorporated by reference herein and therein with the
understanding that our actual future results may be materially different from what we expect. The forward-looking statements contained in this prospectus
are made as of the date of this prospectus, and we do not assume any obligation to update any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by applicable law.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such
information may be limited or
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incomplete. Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant
information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.
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USE OF PROCEEDS

The Selling Stockholder may make offers and sales pursuant to this prospectus. We will not receive any of the proceeds of such offerings.

The Selling Stockholder will pay any underwriting discounts and commissions and expenses incurred by the Selling Stockholder for brokerage, accounting,
tax or legal services or any other expenses incurred by the Selling Stockholder in disposing of the shares. We will incur certain fees and expenses in
connection with effecting the registration with the SEC of the shares of our common stock to be sold by the Selling Stockholder, including, without
limitation, all registration, filing, and printing fees and expenses, and fees and expenses of our counsel and our independent registered public accounting
firm.
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SELLING STOCKHOLDER

This prospectus relates to the possible resale by the Selling Stockholder from time to time of up to an aggregate of 5,714,285 shares of common stock. The
shares of common stock being offered by the Selling Stockholder were acquired from us in a private offering pursuant to an exemption from registration
afforded by Section 4(a)(2) of the Securities Act.

On January 7, 2025, we entered into a stock purchase agreement (Stock Purchase Agreement) with Advanced Micro Devices, Inc. (AMD) for the sale of
5,714,285 shares of our common stock for an aggregate purchase price of $19,999,997.50. Concurrently with our entry into the Stock Purchase Agreement,
we entered into a memorandum of understanding with AMD that sets forth the principal terms of a strategic collaboration pursuant to which we will deploy
AMD’s Instinct  graphics processing unit accelerators and ROCm  software to power our AI drug discovery workloads, including our de novo antibody
design models. Throughout this prospectus, when we refer to the Selling Stockholder, we are referring to the purchaser under the Stock Purchase
Agreement and any donees, pledgees, transferees, assignees or other successors in interest selling securities received after the date of this prospectus from a
Selling Stockholder as a gift, pledge, partnership distribution or other transfer. We will not receive any proceeds from the resale of the shares of common
stock by the Selling Stockholder. We are registering the above-referenced shares to permit the Selling Stockholder to resell or otherwise dispose of the
shares in the manner contemplated under “Plan of Distribution” herein.

The table below details the name of the Selling Stockholder and other information regarding the beneficial ownership of our common stock by the Selling
Stockholder. Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes voting or investment power with
respect to the securities. These rules generally provide that a person is the beneficial owner of securities if such person has or shares the power to vote or
direct the voting thereof, or to dispose or direct the disposition thereof or has the right to acquire such powers within 60 days. Except as otherwise
indicated, the Selling Stockholder has voting and investment power with respect to all shares of capital stock held by it. The second column lists the
number of shares of common stock beneficially owned by the Selling Stockholder as of March 28, 2025. The column titled “Maximum Number of Shares
of Common Stock to be Sold Pursuant to this Prospectus” lists the common stock being offered by this prospectus by the Selling Stockholder.

In accordance with the terms of the Stock Purchase Agreement, this prospectus generally covers the resale of all of the shares of common stock issued
pursuant to the Stock Purchase Agreement. The number of shares and percentage set forth under the heading “Number of Shares of Common Stock
Beneficially Owned After Offering” assumes the sale of all of the shares offered by the Selling Stockholder pursuant to this prospectus.

In accordance with the terms of a registration rights agreement (Registration Rights Agreement) we entered into with the Selling Stockholder concurrently
with our entry into the Stock Purchase Agreement, we are required, subject to certain exceptions, to use reasonable best efforts to keep this registration
statement continuously effective under the Securities Act until the earliest to occur of (i) the date that all the registrable securities covered by this
registration statement have been resold, and (ii) the date that all the registrable securities covered by this registration statement no longer constitute
“Registrable Securities” as such term is defined in the Registration Rights Agreement, such that they may be resold pursuant to Rule 144 without condition
or restriction, including without any limitation as to volume of sales, and without the Selling Stockholder complying with any method of sale requirements
or notice requirements under Rule 144.

The Selling Stockholder may sell all, some or none of its shares in this offering. See “Plan of Distribution.”

Name of Selling Stockholder

Number of Shares of Common Stock
Beneficially Owned Prior to Offering

Maximum Number of
Shares of Common

Stock to be Sold
Pursuant to this

Prospectus
Number of Shares of Common Stock
Beneficially Owned After Offering

Shares % Shares Shares %

Advanced Micro Devices, Inc. 5,714,285 4.49 5,714,285 — —

TM TM

(3)

(1) (2)
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(1) The Selling Stockholder's principal business address is 2485 Augustine Drive, Santa Clara, CA 95054.
(2) Based on 127,353,236 shares of our common stock issued and outstanding as of March 28, 2025.
(3) Assumes that the Selling Stockholder disposes of all of its shares of common stock covered by this prospectus and does not acquire beneficial ownership of any additional shares of

common stock. The registration of these shares of common stock does not necessarily mean that the Selling Stockholder will sell all or any portion of its shares of common stock
covered by this prospectus.

Registration Rights

Pursuant to the Registration Rights Agreement, we agreed to prepare and file with the SEC a registration statement that permits the resale or other
disposition of the shares sold pursuant to the Stock Purchase Agreement and, subject to certain exceptions, to use reasonable best efforts to keep the
registration statement of which this prospectus forms a part effective under the Securities Act. We have also agreed, among other things, to indemnify the
Selling Stockholder and its affiliates, members, directors, officers, partners, employees, members, managers, agents, representatives, and each person, if
any, who controls the Selling Stockholder within the meaning of the Securities Act or the Exchange Act, from certain liabilities and to pay all fees and
expenses incident to our obligations under the Stock Purchase Agreement or the Registration Rights Agreement.

Material Relationships with the Selling Stockholder

The Selling Stockholder does not have and within the past three years has not had any position, office, or other material relationship with us.
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PLAN OF DISTRIBUTION

The selling stockholders, which includes the Selling Stockholder and donees, pledgees, transferees or other successors-in-interest selling shares of common
stock or interests in shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership distribution or
other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock or interests in shares of common
stock on any stock exchange, market or trading facility on which the shares are traded or in private transactions. These dispositions may be at fixed prices,
at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at
negotiated prices. The selling stockholders will not pay any of the costs, expenses and fees in connection with the registration of the shares covered by this
prospectus, but they will pay any and all underwriting discounts, selling commissions and similar charges attributable to sales of the shares. The selling
stockholders may sell some or all of the shares of common stock covered by this prospectus from time to time or may decide not to sell any of the shares of
common stock covered by this prospectus. The selling stockholders will act independently of us in making decisions with respect to the timing, manner and
size of each sale.

The selling stockholders may use any one or more of, or a combination of, the following methods when disposing of shares or interests therein:

• distributions to members, partners, stockholders or other equityholders of the selling stockholders;

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• to or through underwriters or broker-dealers;

• privately negotiated transactions;

• short sales and settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a
part;

• through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

• through agreements with broker-dealers to sell a specified number of such shares at a stipulated price per share;

• a combination of any such methods of sale; and

• any other method permitted pursuant to applicable law.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock, from time to
time, under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act, amending
the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus. The selling
stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other successors in interest
will be the selling stockholders for purposes of this prospectus.

In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling
stockholders may also sell shares of our common stock short and deliver these securities to close out their short positions, or loan or pledge the common
stock to broker-dealers that in turn may sell these securities. The selling stockholders may also enter into option or
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other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which require the delivery to such
broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or other financial institution may resell
pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the purchase price of the common stock less
discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents from time to time, to reject, in
whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this offering.

The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act,
provided that they meet the criteria and conform to the requirements of that rule, or another available exemption from the registration requirements under
the Securities Act.

The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common stock or interests therein may be
“underwriters” within the meaning of Section 2(a)(11) of the Securities Act (it being understood that the selling stockholders shall not be deemed to be
underwriters solely as a result of their participation in this offering). Any discounts, commissions, concessions or profit they earn on any resale of the
shares may be underwriting discounts and commissions under the Securities Act. Selling stockholders who are “underwriters” within the meaning of
Section 2(a)(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the respective purchase prices and public offering
prices, the names of any agent, dealer or underwriter, and any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the common stock may not be sold unless it has been registered or qualified for sale or an exemption
from registration or qualification requirements is available and is complied with.

We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the
market and to the activities of the selling stockholders and their affiliates. In addition, to the extent applicable, we will make copies of this prospectus (as it
may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying the prospectus delivery requirements
of the Securities Act. The selling stockholders may indemnify any broker-dealer that participates in transactions involving the sale of the shares against
certain liabilities, including liabilities arising under the Securities Act.

We have agreed to indemnify the selling stockholders against liabilities, including liabilities under the Securities Act and state securities laws, relating to
the registration of the shares offered by this prospectus.

We have agreed with the selling stockholders to use commercially reasonable efforts to cause the registration statement of which this prospectus constitutes
a part to become effective and to remain continuously effective until the earlier of: (i) the date on which the selling stockholders shall have resold or
otherwise disposed of all the shares covered by this prospectus and (ii) the date on which the shares covered by this prospectus no longer constitute
“Registrable Securities” as such term is defined in the Registration Rights Agreement, such that they may be resold by the selling stockholders without
registration and without regard to any volume or manner-of-sale limitations and without current public information pursuant to Rule 144 under the
Securities Act or any other rule of similar effect.
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LEGAL MATTERS
The validity of the shares of common stock being offered hereby will be passed upon for us by Goodwin Procter LLP, San Francisco, California.

EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2024, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP’s report, given on their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement that we have filed with the SEC under the Securities Act and does not contain all of the information set
forth in the registration statement. Whenever a reference is made in this prospectus to any of our contracts, agreements or other documents, the reference
may not be complete and you should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other documents
incorporated by reference into this prospectus for a copy of such contract, agreement or other document.

Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and other reports, proxy statements
and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov. Copies of certain
information filed by us with the SEC are also available on our website at www.absci.com. The information contained in or that can be accessed through our
website is not part of this prospectus.

We have the authority to designate and issue more than one class or series of stock having various preferences, conversion and other rights, voting powers,
restrictions, limitations as to dividends, qualifications, and terms and conditions of redemption. See the “Description of Capital Stock” incorporated by
reference in this prospectus for a description of the terms of our capital stock. We will furnish a full statement of the relative rights and preferences of each
class or series of our stock which has been so designated and any restrictions on the ownership or transfer of our stock to any stockholder upon written or
oral request and without charge. Written requests for such copies should be directed to Absci Corporation, 18105 SE Mill Plain Blvd, Vancouver, WA
98683, or by telephone request to (360) 949-1041. Our website is located at www.absci.com. Information contained on our website is not incorporated by
reference into this prospectus and, therefore, is not part of this prospectus or any accompanying prospectus supplement.

14



Table of Contents

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it. Incorporation by reference means that we can disclose important
information to you by referring you to other documents that are legally considered to be part of this prospectus. Later information that we file with the SEC
will automatically update and supersede the information in this prospectus, any supplement and the documents listed below. We incorporate by reference
the specific documents listed below and any future filings made with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act, including all
filings made after the date of the filing of this registration statement and prior to the effectiveness of this registration statement, except as to any portion of
any future report or document that is not deemed filed under such provisions, after the date of this prospectus and prior to the termination of this offering:

• our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on March 18, 2025;

• our Current Reports on Form 8-K filed with the SEC on January 15, 2025 and March 18, 2025 (with respect to Item 8.01 and Exhibit
99.2 only); and

• the descriptions of our common stock contained in our Registration Statement on Form 8-A, dated July 21, 2021, and in the
description of our common stock set forth in Exhibit 4.3 to our Annual Report on Form 10-K for the year ended December 31, 2021,
filed with the SEC on March 22, 2022, including any other amendments or reports filed for the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this
offering, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus and deemed
to be part of this prospectus from the date of the filing of such reports and documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded, for
purposes of this prospectus, to the extent that a statement contained in or omitted from this prospectus, or in any other subsequently filed document that
also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this prospectus. Nothing in this prospectus shall be deemed to incorporate
information furnished but not filed with the SEC pursuant to Item 2.02 or Item 7.01 of Form 8-K.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus and any applicable prospectus supplement is
delivered, upon written or oral request, a copy of any or all documents that are incorporated by reference into this prospectus and any applicable prospectus
supplement, but not delivered with the prospectus and any applicable prospectus supplement, other than exhibits to such documents unless such exhibits
are specifically incorporated by reference into the documents that this prospectus and any applicable prospectus supplement incorporates. You should direct
written requests to: Absci Corporation, 18105 SE Mill Plain Blvd, Vancouver, WA 98683, or you may call us at (360) 949-1041. You may read and copy
the registration statement, as well as our reports, proxy statements and other information, on the SEC’s website at http://www.sec.gov. You can also obtain
copies of materials we file with the SEC from our website found at https://www.absci.com. Information contained on our website is not incorporated by
reference into this prospectus and, therefore, is not part of this prospectus.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

Set forth below is an estimate (except in the case of the SEC registration fee) of the amount of fees and expenses to be incurred in connection with the
securities being registered hereby.

SEC registration fee $ 2,500 
Legal fees and expenses 40,000 
Accounting fees and expenses 15,000 
Printing and miscellaneous expenses — 
Total $ 57,500 

Item 15. Indemnification of Directors and Officers

We are incorporated under the laws of the State of Delaware. Section 102 of the Delaware General Corporation Law (DGCL) permits a corporation to
eliminate the personal liability of directors and officers of a corporation to the corporation or its stockholders for monetary damages for a breach of
fiduciary duty as a director or officer, except where the director or officer breached his or her duty of loyalty, failed to act in good faith, engaged in
intentional misconduct or knowingly violated a law, for a director only, authorized the payment of a dividend or approved a stock repurchase in violation of
Delaware corporate law, obtained an improper personal benefit, or for an officer only, in any action by or in the right of the corporation.

Section 145 of the DGCL authorizes a corporation to indemnify its directors and officers against liabilities arising out of actions, suits and proceedings to
which they are made or threatened to be made a party by reason of the fact that they have served or are currently serving as a director or officer to a
corporation. The indemnity may cover expenses (including attorneys’ fees) judgments, fines and amounts paid in settlement actually and reasonably
incurred by the director or officer in connection with any such action, suit or proceeding. Section 145 permits corporations to pay expenses (including
attorneys’ fees) incurred by directors and officers in advance of the final disposition of such action, suit or proceeding. In addition, Section 145 provides
that a corporation has the power to purchase and maintain insurance on behalf of its directors and officers against any liability asserted against them and
incurred by them in their capacity as a director or officer, or arising out of their status as such, whether or not the corporation would have the power to
indemnify the director or officer against such liability under Section 145.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that limit or eliminate the personal liability of
our directors and officers to the fullest extent permitted by the DGCL, as it now exists or may in the future be amended. Consequently, a director or an
officer will not be personally liable to us or our stockholders for monetary damages or breach of fiduciary duty as a director or an officer, except for
liability for:

• any breach of the director’s or officer’s duty of loyalty to us or our stockholders;

• any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

• for a director only, unlawful payments related to dividends or unlawful stock purchases, redemptions or other distributions as provided in
Section 174 of the DGCL;

• any transaction from which the director or officer derived an improper personal benefit; or

• for an officer only, in any action by or in the right of the corporation.

These limitations of liability do not alter director or officer liability under the federal securities laws and do not affect the availability of equitable remedies
such as an injunction or rescission.
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In addition, our bylaws provide that:

• we will indemnify our directors, officers and, in the discretion of our board of directors, certain employees to the fullest extent permitted
by the DGCL, as it now exists or may in the future be amended; and

• we will advance reasonable expenses, including attorneys’ fees, to our directors and, in the discretion of our board of directors, to our
officers and certain employees, in connection with legal proceedings relating to their service for or on behalf of us, subject to limited
exceptions.

We have entered into indemnification agreements with each of our directors and certain of our executive officers. These agreements provide that we will
indemnify each of our directors, certain of our executive officers and, at times, their affiliates, to the fullest extent permitted by the DGCL. We will advance
expenses, including attorneys’ fees (but excluding judgments, fines and settlement amounts), to each indemnified director, executive officer or affiliate in
connection with any proceeding in which indemnification is available and we will indemnify our directors and executive officers for any action or
proceeding arising out of that person’s services as a director or officer brought on behalf of us and/or in furtherance of our rights. We intend to enter into
indemnification agreements with any new directors and executive officers in the future.

Additionally, certain of our directors may have certain rights to indemnification, advancement of expenses or insurance provided by their affiliates, which
indemnification relates to and might apply to the same proceedings arising out of such director’s services as a director referenced herein. Nonetheless, we
have agreed in the indemnification agreements that our obligations to those same directors are primary and any obligation of the affiliates of those directors
to advance expenses or to provide indemnification for the expenses or liabilities incurred by those directors are secondary.

We also maintain a general liability insurance policy which covers certain liabilities of our directors and officers arising out of claims based on acts or
omissions in their capacities as directors or officers, including liabilities under the Securities Act.
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Item 16. Exhibits

Exhibit No Exhibit Title
2.1 Agreement and Plan of Merger by and among Absci Corporation, Target Discovery Merger Sub I, Inc., Target Discovery Merger Sub II,

LLC and Totient, Inc., dated June 4, 2021 (filed as Exhibit 2.1 to the Form S-1, File No. 333-257553, filed by Absci Corporation on
July 8, 2021 and incorporated herein by reference).

3.1 Amended and Restated Certificate of Incorporation of the Registrant (filed as Exhibit 3.1 to the Form 8-K, File No. 001-40646, filed by
Absci Corporation on June 16, 2023 and incorporated herein by reference).

3.2 Amended and Restated Bylaws of the Absci Corporation (filed as Exhibit 3.1 to the Form 8-K, File No. 001-40646, filed by Absci
Corporation on December 15, 2022 and incorporated herein by reference).

4.1 Specimen Common Stock Certificate (filed as Exhibit 4.1 to the Form S-1, File No. 333-257553, filed by Absci Corporation on July 19,
2021 and incorporated herein by reference).

4.2 Investors’ Rights Agreement by and among the Registrant and certain of its stockholders dated October 19, 2020 (filed as Exhibit 4.2 to
the Form S-1, File No. 333-257553, filed by Absci Corporation on June 30, 2021 and incorporated herein by reference).

4.3 Description of the Registrant’s Securities (filed as Exhibit 4.3 to the Annual Report on Form 10-K for the year ended December 31,
2021 filed by Absci Corporation on March 22, 2022).

4.4 Registration Rights Agreement by and between the Registrant and Advanced Micro Devices, Inc., dated as of January 7, 2025 (filed as
Exhibit 4.4 to the Annual Report on Form 10-K, File No. 001-40646, filed by Absci Corporation on March 18, 2025 and incorporated
herein by reference).

5.1 Opinion of Goodwin Procter LLP.
23.1 Consent of Independent Registered Public Accounting Firm.
23.2 Consent of Goodwin Procter LLP (included in Exhibit 5.1 hereto).
24.1 Power of Attorney (included in the signature page to this registration statement).
107 Filing Fee Table.
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Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(a)(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, as amended (the “Securities Act”);

(ii) to reflect in the prospectus any facts or events arising after the effective date of this 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 this
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 Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Filing Fee Tables” in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by a Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are incorporated by reference in this registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

(2) That, for the purposes of determining any liability under the Securities Act, 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 the 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 to any purchaser:

(i) each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described
in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to
which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;.
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
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purchaser with a time of contract of sale prior to such effective date, 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 effective
date.

(5) That, for the purpose of determining liability of a Registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of such 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, such 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 such 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 such undersigned Registrant or used or referred to by
such undersigned Registrant;

(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 such undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of any
Registrant pursuant to the indemnification provisions described herein, or otherwise, each Registrant has been advised that in the opinion of the
Commission 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 a Registrant of expenses incurred or paid by a director, officer or
controlling person of such Registrant 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, such Registrant 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 Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Vancouver, State of Washington, on April 1, 2025.

    ABSCI CORPORATION

    By:    /s/ Sean McClain        
        Sean McClain
        Founder and Chief Executive Officer    
                            

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby severally constitutes and appoints each of Sean McClain,
Zachariah Jonasson and Todd Bedrick, and each of them singly, as such person’s true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for such person and in such person’s name, place and stead, in any and all capacities, to sign any or all amendments
(including, without limitation, post-effective amendments) to this registration statement (or any registration statement for the same offering that is to be
effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933), and to file the same, with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as such person might
or could do in person, hereby ratifying and confirming all that any said attorney-in-fact and agent, or any substitute or substitutes of any of them, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated:

Signature Title Date

/s/ Sean McClain    
Sean McClain

President, Chief Executive Officer and Director (Principal
Executive Officer)

April 1, 2025

/s/ Zachariah Jonasson    
Zachariah Jonasson, Ph.D.

Chief Financial Officer and Chief Business Officer (Principal
Financial Officer)

April 1, 2025

/s/ Todd Bedrick    
Todd Bedrick

Chief Accounting Officer (Principal Accounting Officer) April 1, 2025

/s/ Frans van Houten    
Frans van Houten, MSc

Chairman of the Board April 1, 2025

/s/ Karen McGinnis    
Karen McGinnis, CPA

Director April 1, 2025

/s/ Amrit Nagpal    
Amrit Nagpal

Director April 1, 2025

/s/ Menelas Pangalos    
Sir Menelas Pangalos, Ph.D.

Director April 1, 2025

/s/ Daniel Rabinovitsj    
Daniel Rabinovitsj

Director April 1, 2025

/s/ Joseph Sirosh    
Joseph Sirosh

Director April 1, 2025
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Calculation of Filing Fees Table

Form S-3
(Form Type)

Absci Corporation
(Exact name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Security Type Security
Class Title

Fee
Calculation on

or Carry
Forward Rule

Amount
Registered (1)

Proposed
Maximum

Offering Price
Per Unit (2)

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

Newly Registered Securities

Fees to be
Paid Equity

Common
Stock, par

value $0.0001
(3)

Rule 457(c) 5,714,285 $2.87 $16,399,997.95 $0.0001531 $2,510.84

Fees
Previously

Paid
N/A N/A N/A N/A N/A N/A N/A N/A

Total Offering Amounts $16,399,997.95 $0.0001531 $2,510.84
Total Fees Previously Paid —
Total Fee Offsets —
Net Fee Due $2,510.84

(1) The shares will be offered for resale by the selling stockholder pursuant to the prospectus contained in the Registration Statement.

(2)     Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act of 1933, as amended,
based on the average of the high and low sale price of the Company’s common stock on March 27, 2025 as reported on The Nasdaq Stock Market
LLC, which date is within five business days prior to the filing of the Registration Statement.



Exhibit 5.1
Goodwin Procter LLP
525 Market Street, 32  Floor
San Francisco, CA 94105
goodwinlaw.com
+1 415 733 6000

April 1, 2025

Absci Corporation
18105 SE Mill Plain Blvd.
Vancouver, WA 98683

Re: Securities Registered under Registration Statement on Form S-3

We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-3 (as amended or
supplemented, the “Registration Statement”) filed on April 1, 2025 with the Securities and Exchange Commission pursuant to
the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration of the offering by Absci Corporation, a
Delaware corporation (the “Company”), of up to 5,714,285 shares (the “Shares”) of the Company’s common stock, par value
$0.0001 per share, to be sold by the selling stockholder listed in the Registration Statement under “Selling Stockholder.”

We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions set
forth below. We have relied, without independent verification, on certificates of public officials and, as to matters of fact material
to the opinions set forth below, on certificates of officers of the Company.

The opinion set forth below is limited to the Delaware General Corporation Law.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and validly issued and are fully paid
and non-assessable.

This opinion letter and the opinion it contains shall be interpreted in accordance with the Core Opinion Principles as published in
74 Business Lawyer 815 (Summer 2019).

We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement and to the references to our firm
under the caption “Legal Matters” in the Registration Statement. In giving our consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.

Very truly yours,

/s/ Goodwin Procter LLP

GOODWIN PROCTER LLP

nd



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption "Experts" in the Registration Statement on Form S-3 and related Prospectus of Absci Corporation
for the registration of up to 5,714,285 shares of its common stock and to the incorporation by reference therein of our report dated March 18, 2025, with
respect to the consolidated financial statements of Absci Corporation included in its Annual Report (Form 10-K) for the year ended December 31, 2024,
filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Jose, CA

April 1, 2025


